
W 
AGENDA

May 25, 2021
Council Special Meeting

6:00 PM
___________________________________________________________________________
___

OPEN DISCUSSION BY CITIZENS

EXECUTIVE SESSION
Contractual Matter

ADJOURNMENT





W 
AGENDA

May 25, 2021
Council Conference Meeting

7:00 p.m.
___________________________________________________________________________
___

APPOINTMENTS



PRESENTATIONS

BIDS

RESOLUTIONS

Finance Policy Committee
1. Resolution authorizing the Chief Financial Officer to draw warrant for unused parking permit

fee
2. Resolution authorizing the Chief Financial Officer to draw warrant for conservation center 

permit refund
3. Resolution authorizing the Chief Financial Officer to refund Recreation Department fees
4. Resolution authorizing the Chief Financial Officer to draw warrant for overpaid taxes for 

2021
5. Resolution to purchase equipment for the Fire Department
6. Resolution establishing estimated tax rate

Public Safety, Transportation and Parking Committee
1. Resolution supporting the �³Click It or Ticket�  ́Seat Belt Enforcement Mobilization



Code Review & Town Property Committee
1. Resolution to approve Peddler�¶s License
2. Resolution to approve Children�¶s Amusement Devices
3. Resolution approving a Redevelopment Agreement with WC North Urban Renewal LLC and

WC South Urban Renewal LLC concerning the redevelopment of Block 3307, Lots 1 And 2,
Block 4004, Lot 17, And Block 4005, Lots 3 And 4

Public Works Committee

ORDINANCES
1. GENERAL ORDINANCE NO. 2215

AN ORDINANCE TO AMEND SECTION 47 (PERMITS), OF CHAPTER 11 (FIRE 
PROTECTION), OF ARTICLE III (FIRE PREVENTION CODE), OF THE CODE OF 
THE TOWN OF WESTFIELD

2. GENERAL ORDINANCE NO. 2216
AN ORDINANCE OF THE TOWN OF WESTFIELD AUTHORIZING A TAX 
EXEMPTION AND PAYMENT IN LIEU OF TAXES PURSUANT TO THE 
LONG-TERM TAX EXEMPTION LAW, N.J.S.A. 40A:20-1, ET SEQ., 



CONCERNING BLOCK 3307, LOTS 1 AND 2, AND BLOCK 4005, LOTS 3 
AND 4, AND AUTHORIZING THE EXECUTION OF A FINANCIAL 
AGREEMENT WITH WC NORTH URBAN RENEWAL LLC AND WC SOUTH
URBAN RENEWAL LLC

3. GENERAL ORDINANCE NO. 2217
AN ORDINANCE AMENDING THE LAND USE ORDINANCE OF THE TOWN OF     
WESTFIELD TO ADDRESS THE REQUIREMENTS OF THE FAIR HOUSING ACT 
REGARDING COMPLIANCE WITH THE TOWN�¶S AFFORDABLE HOUSING 
OBLIGATIONS

4. GENERAL ORDINANCE NO. 2218
AN ORDINANCE OF THE TOWN OF WESTFIELD PROHIBITING THE OPERATION
OF ANY CLASS OF CANNABIS BUSINESS WITHIN ITS GEOGRAPHICAL 
BOUNDARIES AND AMENDING THE LAND USE LAW OF THE TOWN CDOE OF 
THE TOWN OF WESTFIELD



GENERAL BUSINESS

COMMITTEE REPORTS

OPEN DISCUSSION BY CITIZENS

EXECUTIVE SESSION



W 
TOWN OF WESTFIELD



TOWN COUNCIL
REGULAR MEETING

Tuesday, May 25, 2021
8:00 PM

PROPOSED AGENDA

This agenda is prepared for the information of the public.  It is the order of the meeting; 
however, if changes in order, deletions or additions are made, they will be noted at the time.

1. Roll Call

2. Invocation

3. Salute to the flag

4. Appointments



5. Presentations
New Town Website
Redevelopment Project

6. Advertised Hearings

7. Approval of Minutes from Town Council Executive Meeting held May 11, 2021
Approval of Minutes from Town Council Conference Meeting held May 11, 2021
Approval of Minutes from Town Council Regular Meeting held May 11, 2021

8. Petitions and Communications

9. Open discussion by citizens

10. Bills and Claims in the amount of $430,708.20

11. Reports of Standing Committees



Finance Policy Committee
1. Resolution authorizing the Chief Financial Officer to draw warrant for unused parking 

permit fee
2. Resolution authorizing the Chief Financial Officer to draw warrant for conservation 

center permit refund
3. Resolution authorizing the Chief Financial Officer to refund Recreation Department fees
4. Resolution authorizing the Chief Financial Officer to draw warrant for overpaid taxes for 

2021
5. Resolution authorizing the purchase of Fire Department Equipment
6. Resolution establishing estimated tax rate
7. GENERAL ORDINANCE NO. 2215

AN ORDINANCE TO AMEND SECTION 47 (PERMITS), OF CHAPTER 11 (FIRE 
PROTECTION), OF ARTICLE III (FIRE PREVENTION CODE), OF THE CODE OF 
THE TOWN OF WESTFIELD

Public Safety, Transportation and Parking Committee
1. Resolution supporting the �³Click It or Ticket�  ́Seat Belt Enforcement Mobilization

Code Review & Town Property Committee
1. Resolution to approve Peddler�¶s License



2. Resolution to approve Children�¶s Amusement Devices
3. Resolution approving a Redevelopment Agreement with WC North Urban Renewal LLC

and WC South Urban Renewal LLC concerning the redevelopment of Block 3307, Lots 1
And 2, Block 4004, Lot 17, And Block 4005, Lots 3 And 4

4. GENERAL ORDINANCE NO. 2216
AN ORDINANCE OF THE TOWN OF WESTFIELD AUTHORIZING A TAX 
EXEMPTION AND PAYMENT IN LIEU OF TAXES PURSUANT TO THE 
LONG-TERM TAX EXEMPTION LAW, N.J.S.A. 40A:20-1, ET SEQ., 
CONCERNING BLOCK 3307, LOTS 1 AND 2, AND BLOCK 4005, LOTS 3 
AND 4, AND AUTHORIZING THE EXECUTION OF A FINANCIAL 
AGREEMENT WITH WC NORTH URBAN RENEWAL LLC AND WC 
SOUTH URBAN RENEWAL LLC

5. GENERAL ORDINANCE NO. 2217
AN ORDINANCE AMENDING THE LAND USE ORDINANCE OF THE TOWN OF  
WESTFIELD TO ADDRESS THE REQUIREMENTS OF THE FAIR HOUSING ACT 
REGARDING COMPLIANCE WITH THE TOWN�¶S AFFORDABLE HOUSING 
OBLIGATIONS

6. GENERAL ORDINANCE NO. 2218
AN ORDINANCE OF THE TOWN OF WESTFIELD PROHIBITING THE 
OPERATION OF ANY CLASS OF CANNABIS BUSINESS WITHIN ITS 



GEOGRAPHICAL BOUNDARIES AND AMENDING THE LAND USE LAW OF 
THE TOWN CDOE OF THE TOWN OF WESTFIELD

Public Works Committee

12. Reports of Department Heads



TOWN OF WESTFIELD
WESTFIELD NEW JERSEY

RESOLUTION NO.

FINANCE POLICY COMMITTEE MAY 25, 2021

RESOLVED, that the Chief Financial Officer be and hereby is, authorized to draw 
warrant for unused parking permit fee as follows:

Allison Fradenburg South Side RR Stn/Lot 3 #21030157 $522.00
765 Belvidere Avenue
Westfield, NJ 07090





TOWN OF WESTFIELD
WESTFIELD NEW JERSEY

RESOLUTION NO.

FINANCE POLICY COMMITTEE MAY 25, 2021

WHEREAS, on May 15, 2020, Lorraine Rodgers who resides at 720 Clark Street, was 
charged $60 through CivicRec for a Conservation Center Permit for her 2006 Subaru 
Forester; and

WHEREAS, it has been determined that the resident did not receive the email receipt, which 
is required for the permit to be placed on the vehicle and was therefore unable to utilize the 
Conservation Center during 2020.

NOW, THERFORE BE IT RESOLVED that the Chief Financial Officer be authorized to 
draw a warrant in the amount of $60 to the above-named resident to refund the Conservation 
Center Permit from 2020.





TOWN OF WESTFIELD
WESTFIELD NEW JERSEY

RESOLUTION NO.

FINANCE POLICY COMMITTEE MAY 25, 2021
RESOLVED, that the Town Treasurer be authorized to refund the following fees to the 
following individual:

Name                                          Account                       Class                _______        _____Fee

Natalia Kamenetsky T-05-600-071 Refund $12100
817 Grant Ave Tennis/Rec Tennis/Spring Session 2
Westfield, NJ 07090 Julia Kamenetsky /Level 1-Thu 5:30

Patrick Cerria Refund $195.00
776 Norgate Pool Membership Resident Individual



Westfield, NJ 07090 03-55-920-202 Laura Cerria

Paul Walsh Pool Refund $129.00
2293 Stocker Lane 03-55-920-202 Over Paid for membership
Scotch Plains, NJ07076

Nathan Bird T-05-600-071 Refund $100.00
926 Carleton Tennis/Rec Track/Spring Session #2
Westfield. NJ 07090 Lyla Bird (only Sundays)

Eadie Bird (only Sundays)

Jeff Minick T-05-600-071 Refund $121.00
905 Tice Place Tennis/Rec Tennis/Spring Session 2
Westfield, NJ 07090 Tyler Minick/Level 1 Tue 5:30

Kathleen Conway T-05-600-071 Refund $121.00
935 Ripley Ave Tennis/Rec Tennis/Spring Session 2
Westfield, NJ 07090 Sophia Conway/Level 2 Sat 9:30





TOWN OF WESTFIELD
WESTFIELD,  NEW JERSEY

RESOLUTION NO.

FINANCE POLICY COMMITTEE MAY 25, 2021

RESOLVED that the Chief Financial Officer be, and he hereby is authorized to draw 
warrants to the following persons, these amounts being overpaid for 2021:

Block/Lot/Qualifier
Quarter/Year

Name                                                       Property Address                                                Amount
             
4104/12 226 Grove Street West 2nd/2021
LEVINE, Eric $5,436.00



4503/58 918 Willow Grove Road 2nd/2021
ZHENG, Shuqin $4,031.14



TOWN OF WESTFIELD
WESTFIELD NEW JERSEY

RESOLUTION NO.

PUBLIC SAFETY COMMITTEE COMMITTEE            MAY 25, 
2021
WHEREAS, a need exists for the purchase of a Bauer Breathing Air  Compressor for the
Westfield Fire Department as provided for in Special Ordinance No. 2221C, and

WHEREAS, the contract to purchase this item is to be awarded to an authorized vendor 
through a Cooperative Purchasing agreement #PS20095 with the National Purchasing 
Partners Government Cooperative (NPPGov), of which the Town of Westfield is a member, 
and

WHEREAS, this equipment will be sufficient to meet the needs of the Department, and



WHEREAS, the New Jersey State Public Contract Law 40A:11-3 states that when accepting
an item under a Cooperative Purchasing Agreement, a resolution must be adopted by the
Governing Body, and 

WHEREAS, the Town Treasurer certified to the availability of adequate funds for payment,
which will  be in the amount of $54,659.00 charged to Special Ordinance No. 2221C, account
number C-07-21-222-1C1 under Purchase Order #21-01565 prepared in accordance with
N.J.A.C. 5:30 1.10.

NOW, THEREFORE BE IT RESOLVED that the Town of Westfield will  purchase the
following equipment from the indicated vendor:

Air & Gas Technologies
42 Industrial Drive
Cliffwood Beach, NJ 07735



(1) Verticus Plus 7.5 HP, 230VAC, 3 Phase, 6000 PSI
10CFM, ACD, P2 Securus with Fill Station           $47,760.00

(1) CO Detector/Panel Mounted with Calibration Unit     $3,615.00

(1) Verticus Plus Remote Fill Hose with 100FT Hose Reel       $3,284.00

Total: $54,659.00

BE IT FURTHER RESOLVED that the proper Town Officials be, and they are hereby
authorized to take whatever actions are appropriate in the execution and discharge of this
Contract. 

TOWN OF WESTFIELD



RESOLUTION
RESOLUTION NO. XXX-2021

FINANCE POLICY COMMITTEE MAY 25, 2021

WHEREAS, the County Board of Taxation is unable to certify the tax rate throughout
the county in a timely fashion and the Municipal Tax Collector will be unable to mail the tax 
bills on a timely basis; and

WHEREAS, the Municipal Tax Collector, in consultation with the Municipal Chief 
Financial Officer, has computed an estimated tax levy in accordance with N.J.S.A. 54:4-66.3 
and they have signed a certification showing the tax levies for the previous year, the tax rates 
and the range of permitted estimated tax levies;

NOW, THEREFORE, BE IT RESOLVED by the Town Council of the Town of 
Westfield in the County of Union and the State of New Jersey on this 25th day of May, 2021, 
as follows:



1. The Municipal Tax Collector is hereby authorized and directed to prepare and 
issue estimated tax bills for the Town of Westfield for the third installment of 
2021 taxes.  The Tax Collector shall proceed and take such actions as permitted 
and required by P.L. 1994, c.72 (N.J.S.A. 54:4-66.2 and 54:4-66.3).

2. The entire estimated tax levy for 2021 is hereby set at $180,153,650.33

3. In accordance with the law, the third installation of 2021 taxes shall not be subject
to interest until the later of the end of the grace period, or the twenty-fifth 
calendar day after the date the estimated tax bills were mailed.  The estimated tax 
bills shall contain a notice specifying the date on which interest may begin to 
accrue.

2021 CERTIFICATION
Municipal $29,351,209.33
School 108,183,929.00
Library 2,705,536.00
County 38,682,793.84



Open Space 1,230,182.33
Totals $180,153,650.50

                          Divided by the assessed value of $8,329,754,877

        = Tax rate of 2.163

TOWN OF WESTFIELD
WESTFIELD, NEW JERSEY

GENERAL ORDINANCE NO.  2215

AN ORDINANCE TO AMEND SECTION 47 (PERMITS), OF CHAPTER 11 (FIRE
PROTECTION), OF ARTICLE III (FIRE PREVENTION CODE), OF THE CODE

OF THE TOWN OF WESTFIELD



BE IT ORDAINED by the Town Council of the Town of Westfield in the County of 
Union as follows:

SECTION I. Section 47 �³Permits�  ́is hereby amended as set forth below:

�†������������ Permits.

The fees for permits established by the Uniform Fire Code shall be as follows:

Type 1 permit $ 54.00
Type 2 permit $ 214.00
Type 3 permit $ 427.00
Type 4 permit $ 641.00
Type 5 permit Reserved

Section 47-1, �³Type 1 permit�  ́shall be amended to add subsections n. through p. as follows:

(1) Type 1 permit:



n. The occasional use of any non-residential occupancy other than Use Group F, H, or S 
for group overnight stays of persons over 2 1/2 years of age, in accordance with 
N.J.A.C. 5:70-3, the State Fire Prevention Code, Section 408.14;

o. The use of any Group A-4 use, place of worship, as a shelter with a maximum permitted
occupant load of 14 persons, for 14 or fewer consecutive days, for not more than 49 
days in a year in accordance with Section 408.15 of the State Fire Prevention Code;

p. Unoccupied or vacant building or structure 2,500 square feet or more, but less than 
12,000 square feet, in gross floor area;

��
Section 47-2, �³Type 2 permit�  ́shall be amended to add subsections e. through h. as follows:

(2) Type 2 permit:

e. Storage outside of buildings of LP-gas cylinders or other compressed gas containers 
when part of a cylinder exchange program;



f. Unoccupied or vacant buildings or structures 12,000 square feet or more, but less than 
100,000 square feet, in gross floor area;

g. The use of any building, or portion thereof, previously registered as a Life Hazard Use 
�I�R�U���P�H�U�F�D�Q�W�L�O�H���S�X�U�S�R�V�H�V���R�Q���D���W�H�P�S�R�U�D�U�\���E�D�V�L�V������

����������������
������ Exception: No permit shall be required for any mercantile use registered as a 

�/�L�I�H���+�D�]�D�U�G���8�V�H����

h. The storage or retail sales of sparkling devices and novelties in a temporary or 
permanent structure, when the pyrotechnic content exceeds 125 pounds; as defined in 
Section 202, and shall comply with Section 5609, and NFPA 1124.

Section 47-3, �³Type 3 permit� ,́ paragraph c. shall be amended and paragraph d. shall be 
added as follows:

(3) Type 3 permit:



c. The storage, handling, or discharging of fireworks;

d. �8�Q�R�F�F�X�S�L�H�G���R�U���Y�D�F�D�Q�W���E�X�L�O�G�L�Q�J�V���R�U���V�W�U�X�F�W�X�U�H�V�������������������V�T�X�D�U�H���I�H�H�W���R�U���P�R�U�H���L�Q���J�U�R�V�V���I�O�R�R�U��
area.

SECTION II.  All ordinances or parts of ordinances in conflict or inconsistent with any 
part of the terms of this ordinance are hereby repealed to the extent that they are in such 
conflict or inconsistent.  

SECTION III.  In the event any section, part or provision of this ordinance shall be held
unconstitutional or invalid by any court, such holding shall not affect the validity of this
ordinance as a whole, or any part thereof other than the part so held unconstitutional or
invalid. 

SECTION IV.  This ordinance shall take effect after passage and publication, as soon
as, and in the manner permitted by law. 





TOWN OF WESTFIELD
WESTFIELD NEW JERSEY

RESOLUTION NO.

PUBLIC SAFETY COMMITTEE                                        MAY 25, 2021

RESOLUTION SUPPORTING THE �³CLICK IT OR TICKET �  ́SEAT BELT
MOBILIZATION FROM MAY 24 �± JUNE 6, 2021

Whereas, there were 585 motor vehicle fatalities in New Jersey in 2020; and

Whereas, approximately 40% of the motor vehicle occupants killed in traffic crashes were
not wearing a seat belt; and

Whereas, use of a seat belt remains the most effective way to avoid death or serious injury in
a motor vehicle crash; and



Whereas, the National Highway Traffic Safety Administration estimates that 135,000 lives
were saved by safety belt usage nationally between 1975-2000; and

Whereas, the State of New Jersey will  participate in the nationwide Click It or Ticket seat
belt mobilization from May 24 �± June 6, 2021 in an effort to raise awareness and increase
seat belt usage through a combination of high visibility  enforcement and public education;
and

Whereas, the Division of Highway Traffic Safety has set a goal of increasing the seat belt
usage rate in the state from the current level of 90.23% to 93%; and

Whereas, a further increase in seat belt usage in New Jersey will save lives on our roadways;

Therefore, be is resolved that The Town of Westfield does hereby declare it�¶s support for the
�³Click It  or Ticket�  ́seat belt mobilization, both locally and nationally, from May 24 �± June
6, 2021 and pledges to increase awareness of the mobilization and the benefits of seat belt
use.





TOWN OF WESTFIELD
WESTFIELD NEW JERSEY

RESOLUTION NO.

CODE REVIEW & TOWN PROPERTY COMMITTEE MAY 25, 2021

RESOLVED that the following applications for Peddlers License be and the same are
hereby approved:

Mohammed Awawda Albert Ogunmoye Disonisios Vasiliades
Good Humor Good Humor Danny�¶s Soft Serve
700 Probst Avenue 17 Orchard Pl 1081 E. Grand Street
Fairview, NJ 07022 Irvington, NJ 07111 Elizabeth, NJ 07201



BE IT FURTHER RESOLVED that the licenses shall not be issued by the Town 
Clerk unless the departmental inspections of the premises have been completed and the 
premises approved for the licensed use.



TOWN OF WESTFIELD
WESTFIELD NEW JERSEY

RESOLUTION NO.

CODE REVIEW & TOWN PROPERTY COMMITTEE MAY 25, 2021

RESOLVED that the following application for children�¶s amusement devices be 
approved:

NJ Bull Rentals McKinley School 5th Grade Party McKinley School PTO
100 Campus Town Circle June 5, 2021 500 First Street
Ewing Township, NJ 08638500 First Street Westfield NJ, 07090

Westfield, NJ





TOWN OF WESTFIELD
WESTFIELD, NEW JERSEY

RESOLUTION NO. 2021

CODE REVIEW & TOWN PROPERTY COMMITTEE MAY 25, 2021

RESOLUTION  OF THE TOWN OF WESTFIELD  APPROVING A
REDEVELOPMENT  AGREEMENT  WITH  WC NORTH URBAN
RENEWAL  LLC  AND WC SOUTH URBAN RENEWAL  LLC
CONCERNING THE REDEVELOPMENT  OF BLOCK  3307, LOTS 1
AND 2, BLOCK 4004, LOT 17, AND BLOCK 4005, LOTS 3 AND 4

WHEREAS , the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-
1, et seq., as amended and supplemented (the �³Redevelopment Law�)́, provides a
process for municipalities to participate in the redevelopment and improvement of
areas designated by the municipality as being in need of redevelopment; and



WHEREAS , pursuant to the Redevelopment Law, on September 3, 2019, the
Mayor and Council of the Town (the �³Governing Body�)́ adopted Resolution Number
220-2019, requesting and authorizing the Town�¶s Planning Board (�³Planning Board� )́
to undertake a preliminary investigation to determine whether certain properties
including:

Block Lot Street Address
3307 1 421-429 South Avenue East
3307 2 445-449 South Avenue East
4004 17 418 South Avenue East
4005 3 338 Windsor Avenue
4005 4 448 South Avenue East

as identified on the Official Tax Map of the Town (the �³Redevelopment Area�´ or
�³Project Area�)́ qualify as a �³non-condemnation�´ area in need of redevelopment
pursuant to the Redevelopment Law; and



WHEREAS , on February 25, 2020, based upon a recommendation from the
Planning Board following a public hearing on January 6, 2020, the Governing Body
adopted Resolution No. 64-2020, designating the Redevelopment Area as a non-
condemnation area in need of redevelopment pursuant to the Redevelopment Law;
and

WHEREAS , on March 9, 2021, the Governing Body adopted General
Ordinance No. 2209 adopting a redevelopment plan for the Redevelopment Area
entitled the �³South Avenue Redevelopment Plan,�´prepared by Topology and dated
February 18, 2021 (Second Revision, February 22, 2021), a copy of which is on file
with the clerk of the Town (the �³Redevelopment Plan � )́; and

WHEREAS , the Redevelopment Plan established separate subzones within the
Redevelopment Area known as the �³North Subzone,�  ́consisting of Block 3307, Lots 1 and 2
(also referred to herein as the �³North Project Area� )́, and the �³South Subzone,�  ́consisting
of Block 4004, Lot 17 and Block 4005, Lots 3 and 4, with Block 4005, Lots 3 and 4 being
referred to herein together as the �³South Project Area� ;́ and



WHEREAS , WC North Urban Renewal LLC (�³North URE�)́ and WC South
Urban Renewal LLC (�³South URE�,́ together with North URE, the �³Redevelopers � )́,
and/or their affiliates, are the owners of the properties comprising the Project Area; and

WHEREAS , Redevelopers propose to assemble the Project Area to remediate,
develop, finance, construct, implement, and cohesively redevelop the Project Area (the
�³Project� )́ in two (2) phases as more particularly described as follows:

Phase I : Phase I shall consist of two (2) mixed-use buildings with 156 residential
dwelling units (made up of 32 one-bedroom units, 14 one-bedroom �³study�  ́units, 51
two-bedroom units, 12 two-bedroom �³duplex�  ́units, 21 two-bedroom �³study�  ́units,
and 26 residential dwelling units reserved for low- and moderate-income households
(made up of 4 studio units, 16 two-bedroom units, and 6 three-bedroom units)),
17,000 square feet of retail space, 271 on-site parking spaces, together with other on-
site and off-site improvements, landscaping and other obligations as further described
in the Redevelopment Agreement (hereinafter defined)(�³Phase I � )́. In addition to the
271 parking space, as part of Phase I, the Redevelopers will  bank land that can be
converted into up to nineteen (19) additional parking spaces should such additional



parking spaces be necessitated by potential a retail tenant(s) and/or by the conclusions
of a Parking Review Report (as hereinafter defined); and

Phase II : Phase II  shall consist of one (1) residential building with 37 residential
dwelling units (made up of 8 one-bedroom units, 6 one-bedroom �³study�  ́units, 17
two-bedroom units, and 6 residential dwelling units reserved for low- and moderate-
income households (made up of 1 studio unit, 3 two-bedroom units, and 2 three-
bedroom units)), 49 on-site parking spaces, the Lot 17 Improvements (hereinafter
defined), together with other on-site and off-site improvements, landscaping and other
obligations as further described in the Redevelopment Agreement (hereinafter
defined)(�³Phase II� )́; and

WHEREAS , Redevelopers propose to complete the Project in accordance with the
concept plans, elevations and renderings entitled �³Westfield Crossing�  ́ prepared by John
Saracco Architect LLC, dated April 13, 2021, subject to minor deviations resulting from full
engineering of the Project; and



WHEREAS , as part of the Project, Redevelopers have agreed to make the site
improvements and landscaping improvements on Lot 17 as shown on the concept plan
entitled �³Triangular Park Plan�  ́ prepared by Land Identity, dated May 5, 2021, and to
dedicate Lot 17 to the Town for the benefit of the public following completion of such
improvements; and

WHEREAS , the Governing Body has determined that the Redevelopers possesses the
proper qualifications and experience to implement and complete the Project in
accordance with the Redevelopment Plan, the Redevelopment Agreement attached hereto as
Exhibit   A (the �³Redevelopment Agreement� )́, and all other Applicable Laws (as such term
is defined in the Redevelopment Agreement), ordinances and regulations; and

WHEREAS , in order to effectuate the Redevelopment Plan, the Project, and the
redevelopment of the Project Area, the T o w n  has determined to enter into the
Redevelopment Agreement with the Redevelopers, which Redevelopment Agreement ( i  ) 
designates North URE as the �³redeveloper�  ́of Phase I and South URE as the �³redeveloper�´
of Phase II as the term �³ redeveloper�  ́ is defined in the Redevelopment Law, (ii) provides for



the dedication of Lot 17 from the Redevelopers to the Town, and specifies the respective
rights and responsibilities of the T o w n  and the Redevelopers with respect to  the Project.

NOW, THEREFORE, it is on this 25th day of May, 2021, hereby resolved by the
Town of Westfield as follows:

1. The recitals are hereby incorporated as if fully set forth herein.

2. The Town hereby designates North URE as the redeveloper (as that term is
defined in the Redevelopment Law) of the North Project Area and Phase I of the Project. The
Town hereby designates South URE as the redeveloper (as that term is defined in the
Redevelopment Law) of the South Project Area and Phase II of the Project. 

3. The Town hereby approves and consents to the execution of the
Redevelopment Agreement, substantially in the form annexed to this Resolution as Exhibit
A, subject to minor revisions as deemed necessary by the Town�¶s counsel.

4. The Town Clerk and other Town staff and consultants are hereby authorized



and directed to take all actions as shall be deemed necessary or desirable to implement this
Resolution and the terms of the Redevelopment Agreement, and the Mayor shall be
authorized and directed to execute the Redevelopment Agreement.

5. The Mayor is hereby authorized and directed to determine all matters and
terms in connection with the Redevelopment Agreement, all in consultation with the counsel
to the Town, and the manual or facsimile signature of the Mayor upon any documents shall
be conclusive as to all such determinations. The Mayor, the Town Clerk and any other Town
official, officer or professional, including but not limited to, Town legal counsel,
redevelopment counsel, bond counsel, the financial advisor and the auditor to the Town, are
each hereby authorized and directed to execute and deliver such documents as are necessary
to facilitate the transactions contemplated hereby, and to take such actions or refrain from
such actions as are necessary to facilitate the transactions contemplated hereby, in
consultation with, as applicable, Town legal counsel, redevelopment counsel, bond counsel,
the financial advisor and the auditor to the Town, and any and all actions taken heretofore
with respect to the transactions contemplated hereby are hereby ratified and confirmed.

6. This Resolution shall be effective immediately.





R E D E V E L O P M E N T   A N D   L A N D   D I S P O S I T I O N   A G R E E M E N T 

By and between the 

TOWN OF WESTFIELD 

and 

WC NORTH URBAN RENEWAL LLC 

and 

WC SOUTH URBAN RENEWAL LLC

Dated: May 25, 2021



T H I  S   R E D E V E L  O P M  E N T   A N D   L  A N D   D I  S P O S I  T I  O N   A G R E E M  E N T 
(" Redevelopment Agreement"  or " Agreement" ) is made this ___________  day of May 2021 (the
" Effective Date" ), by and between the TOWN OF WESTFIELD, a municipal corporation and
political subdivision of the State of New Jersey, having its offices at 425 East Broad Street,
Westfield, New Jersey 07090 (the " Town" ), WC NORTH URBAN RENEWAL LLC, a New
Jersey urban renewal entity and limited liability company, having its offices at 210 Mountain
Boulevard, Building A, Watching, New Jersey 07069 (together with permitted successors or assigns
as hereinafter provided, the " North URE" ), and WC SOUTH URBAN RENEWAL LLC, a New
Jersey urban renewal entity and limited liability company, having its offices at 210 Mountain
Boulevard, Building A, Watching, New Jersey 07069 (together with permitted successors or assigns
as hereinafter provided, the " South URE" ). North URE and South URE shall be referred to herein
each as a " Redeveloper"  and together as the " Redevelopers."  The Town, North URE, and South
URE shall be referred to herein each as a " Party"  and together as the " Parties" ).

RECITALS

A. The Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-1, et seq., as amended and
supplemented (the "Redevelopment Law"),  provides a process for municipalities to participate
in the redevelopment and improvement of areas designated by the municipality as being in need of
redevelopment.

B. Pursuant to the Redevelopment Law, on September 3, 2019, the Mayor and Council of the
Town (the "Governing  Body")  adopted Resolution Number 220-2019, requesting and
authorizing the Town's Planning Board ("Planning  Board")  to undertake a preliminary
investigation to determine whether certain properties including

Block Lot Street Address
3307 1 421-429 South Avenue East
3307 2 445-449 South Avenue East
4004 17 418 South Avenue East
4005 3 338 Windsor Avenue
4005 4 448 South Avenue East

as identified on the Official Tax Map of the Town (the " Redevelopment Area"  or Project Area" )
quali fy as a "non-condemnation" area in need of redevelopment pursuant to the Redevelopment Law.

C. On February 25, 2020, based upon a recommendation from the Planning Board following a
public hearing on January 6, 2020, the Governing Body adopted Resolution No. 64-2020,
designating the Redevelopment Area as a non-condemnation area in need of redevelopment
pursuant to the Redevelopment Law.

D. On March 9, 2021, the Governing Body adopted General Ordinance No. 2209 adopting a
redevelopment plan for the Redevelopment Area entitled the "South Avenue Redevelopment Plan,"
prepared by Topology and dated February 18, 2021 (Second Revision, February 22, 2021), a copy
of which is on file with the clerk of the Town (the "Redevelopment Plan").
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E. The Redevelopment Plan established separate subzones within the Redevelopment Area known
as the "North  Subzone," consisting of Block 3307, Lots 1 and 2 (also referred to herein as the
"North  Project Area"),  and the "South Subzone," consisting of Block 4004, Lot 17 and Block
4005, Lots 3 and 4. Block 4005, Lot 17 is referred to herein as "Lot  17" and Lots 3 and 4 are referred
to herein together as the "South Project Area".

F. Redevelopers and/or their Affiliates (as such term is hereinafter defined) are the owners of the
properties comprising the Project Area.

G. Redevelopers propose to assemble the Project Area to remediate, develop, finance, construct,
implement, and cohesively redevelop the Project Area (the "Project")  in two (2) phases as more
particularly described as follows:

Phase I:  Phase I shall consist of two (2) mixed-use buildings with 156 residential dwelling units (made
up of 32 one-bedroom units, 14 one-bedroom "study" units, 51 two-bedroom units, 12 two-bedroom
"duplex" units, 21 two-bedroom "study" units, and 26 residential dwelling units reserved for low- and
moderate-income households (made up of 4 studio units, 16 two-bedroom units, and 6 three-bedroom
units)), 17,000 square feet of retail space, 271 on-site parking spaces, together with other on-site and
off-site improvements, landscaping and other obligations as further described in this Agreement
("Phase I").  In addition to the 271 parking space, as part of Phase I, the Redevelopers will  bank land
that can be converted into up to nineteen (19) additional parking spaces should such additional parking
spaces be necessitated by potential a retail tenant(s) and/or by the conclusions of a Parking Review
Report (as hereinafter defined)(the "Banked Spaces").

Phase II:  Phase II  shall consist of one (1) residential building with 37 residential dwelling units (made
up of 8 one-bedroom units, 6 one-bedroom "study" units, 17 two-bedroom units, and 6 residential
dwelling units reserved for low- and moderate-income households (made up of 1 studio unit, 3 two-
bedroom units, and 2 three-bedroom units)), 49 on-site parking spaces, the Lot 17 Improvements
(hereinafter defined), together with other on-site and off-site improvements, landscaping and other
obligations as further described in this Agreement ("Phase II").  Phase I and Phase II  are each referred
to herein as a "Phase" and together as the "Phases."

H. Redevelopers propose to complete the Project in accordance with the concept plans, elevations
and renderings entitled "Westfield Crossing" prepared by John Saracco Architect LLC, dated April  13,
2021, attached hereto as Exhibit   A (the "Concept Site Plan"),  subject to minor deviations resulting
from full engineering of the Project.

I. As part of the Project, Redevelopers have agreed to make the site improvements and
landscaping improvements on Lot 17 ("Lot  17 Improvements") as shown on the concept plan
entitled "Triangular Park Plan" prepared by Land Identity, dated May 5, 2021, attached hereto as
Exhibit   B (the "Lot  17 Concept Plan",  together with the Concept Site Plan, the "Concept Plans")
and to dedicate Lot 17 to the Town for the benefit of the public following completion of the Lot 17
Improvements in accordance with the terms and conditions of this Agreement.
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J. The Town has determined that the Redevelopers possesses the proper qualifications and
experience to implement and complete the Project in accordance with the Redevelopment Plan, and all
other Applicable Laws (as such term is hereinafter defined), ordinances and regulations.

K. As more thoroughly set forth in this Redevelopment Agreement, the Project is contingent upon
the execution of a financial agreement in accordance with the Long-Term Tax Exemption Law, N.J.
S.A. 40A:20-1 et seq. (as may be amended and supplemented, the "Exemption  Law"),  between the
Town and the Redevelopers providing the terms and conditions for a tax exemption for the Project (the
"Financial Agreement").

L. In order to effectuate the Redevelopment Plan, the Project, and the redevelopment of the
Project Area, the Town has determined to enter into this Redevelopment Agreement with the
Redevelopers, which Redevelopment Agreement (i) designates North URE as the "redeveloper" of
Phase I and South URE as the "redeveloper" of Phase II  as the term "redeveloper" is defined in the
Redevelopment Law, (ii)  provides for the dedication of Lot 17 from the Redevelopers to the Town, and
specifies the respective rights and responsibilities of the Town and the Redevelopers with respect to the
Project.

NOW THEREFORE, in consideration of the promises and mutual covenants herein contained, the
parties hereto do hereby covenant and agree, each with the other, as follows:

ARTICLE 1 
DEFINITIONS

1 . 1 D e f  i  n i  t i  o n s .  A s  u s e d  i  n  t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t  t h e  f  o l  l  o w i  n g  t e r m s  s h a l  l  
h a v e  t h e  m e a n i  n g s  a s c r i  b e d  t o  s u c h  t e r m s  b e l  o w .  T e r m s  l  i  s t e d  b e l  o w  i  n  t h e  s i  n g u l  a r  f  o r m  s h a l  l  
i  n c l  u d e  t h e  p l  u r a l   a n d  w o r d s  l  i  s t e d  i  n  t h e  p l  u r a l   s h a l  l   i  n c l  u d e  t h e  s i  n g u l  a r .  W h e n e v e r  t h e  c o n t e x t 
m a y  r e q u i  r e ,  a n y  p r o n o u n  t h a t  i  s  u s e d  i  n  t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t  s h a l  l   i  n c l  u d e  t h e 
c o r r e s p o n d i  n g  m a s c u l  i  n e ,  f  e m i  n i  n e  a n d  n e u t e r .  A l  l   r e f  e r e n c e s  t o  S e c t i  o n s ,  A r t i  c l  e s  o r  E x h i  b i  t s 
s h a l  l   r e f  e r  t o  S e c t i  o n s ,  A r t i  c l  e s  o r  E x h i  b i  t s  i  n  t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t  u n l  e s s  o t h e r w i  s e 
s p e c i  f  i  e d . 

(a) The following terms shall have the meanings ascribed to them in the Recitals to this 
Redevelopment Agreement:

Agreement
Banked Spaces 
Concept Plans 
Concept Site Plan 
Exemption Law 
Effective Date 
Financial Agreement 
Governing Body 
Lot 17
Lot 17 Concept Plan 
Lot 17 Improvements 
North Subzone 
North Project Area

North URE
Party
Parties
Phase
Phases
Phase I
Phase II
Planning Board
Project
Project Area
Redeveloper
Redevelopers
Redevelopment Agreement
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R e d e v e l  o p m e n t    A r  e a S o u t  h   S u b z o n e 
R e d e v e l  o p m e n t    L  a w S o u t  h   U R E 
Redevelopment Plan Town 
South Project Area

( b ) T h e   f  o l  l  o w i  n g   t e r m s   s h a l  l    h a v e   t h e   d e f  i  n i  t i  o n s   a s c r i  b e d   t o   t h e m   h e r e i  n : 

"  A c q u i  s i  t  i  o n  C o s t  s "   s h a l  l   m e a n  t h e  c o s t s  a n d  e x p e n s e s  i  n c u r r e d  b y  t h e  T o w n  i  n  c o n n e c t i  o n  w i  t h 
t h e  a c q u i  s i  t i  o n ,  o w n e r s h i  p  a n d  p o s s e s s i  o n  o f   L o t  1 7 ,  o r  a n y  i  n t e r e s t  t h e r e i  n ;  o r  ( b )  t h e  e l  i  m i  n a t i  o n  o f  
a n y  r i  g h t s  o r  i  n t e r e s t s  i  n  L o t  1 7  t o  t h e  e x t e n t  t h a t  s u c h  i  n t e r e s t s  a r e  i  n c o n s i  s t e n t  w i  t h  t h e  P r o j  e c t . 
A c q u i  s i  t i  o n  C o s t s  s h a l  l   i  n c l  u d e ,  w i  t h o u t  l  i  m i  t a t i  o n ,  a l  l   r e a s o n a b l  e  c o s t s  a n d  e x p e n s e s  o f   t h e  T o w n 
( i  n c l  u d i  n g  b u t  n o t  l  i  m i  t e d  t o  r e a s o n a b l  e  a t t o r n e y s '  f  e e s )  a r i  s i  n g  o u t  o f   o r  i  n  c o n n e c t i  o n  w i  t h  s i  t e 
i  n s p e c t i  o n ,  t i  d e  i  n v e s t i  g a t i  o n ,  s u r v e y ,  e n v i  r o n m e n t a l   i  n v e s t i  g a t i  o n ,  a p p r a i  s a l  ,  a n d  t i  t l  e  i  n s u r a n c e 
c o s t s . 

"Affiliate"  means with respect to any Person, any other Person directly or indirectly Controlling or
Controlled by, or under direct or indirect common Control with such Person.

"Appeal  Period"  shall mean the period of time specified by statute or court rule within which an
appeal may be taken by any party from the grant of any Governmental Approval.

"  A p p l  i  c a b l  e  L  a w s "   m e a n s  a l  l   f  e d e r a l  ,  S t a t e  a n d  l  o c a l   l  a w s ,  o r d i  n a n c e s ,  a p p r o v a l  s ,  r u l  e s , 
r e g u l  a t i  o n s  a n d  r e q u i  r e m e n t s  a p p l  i  c a b l  e  t h e r e t o  i  n c l  u d i  n g ,  b u t  n o t  l  i  m i  t e d  t o ,  t h e  R e d e v e l  o p m e n t 
L a w ,  t h e  M L U L ,  r e l  e v a n t  c o n s t r u c t i  o n  c o d e s  i  n c l  u d i  n g  c o n s t r u c t i  o n  c o d e s  g o v e r n i  n g  a c c e s s  f  o r 
p e o p l  e  w i  t h  d i  s a b i  l  i  t i  e s ,  a n d  s u c h  o t h e r  a p p l  i  c a b l  e  z o n i  n g ,  s a n i  t a r y ,  p o l  l  u t i  o n  a n d  o t h e r 
e n v i  r o n m e n t a l   s a f  e t y  o r d i  n a n c e s ,  l  a w s  a n d  s u c h  r u l  e s  a n d  r e g u l  a t i  o n s  p r o m u l  g a t e d  t h e r e u n d e r ,  a n d 
a l  l    a p p l  i  c a b l  e   E n v i  r o n m e n t a l    L  a w s   a n d   a p p l  i  c a b l  e   f  e d e r a l    a n d   s t a t e   l  a b o r   s t a n d a r d s . 

"Bond(s)"  shall mean performance and maintenance guarantees and review escrows in accordance
with the provisions of N.J.S.A. 40:55D-53 et seq. of the MLUL and all Applicable Laws.

"  B u i  l  d i  n g  P e r  m i  t  "   m e a n s  a  b u i  l  d i  n g  p e r m i  t  i  s s u e d  b y  o r  o n  b e h a l  f   o f   t h e  T o w n  f  o r  c o n s t r u c t i  o n 
o f    t h e   P r o j  e c t ,   e x c l  u d i  n g   a   d e m o l  i  t i  o n   p e r m i  t   b u t   i  n c l  u d i  n g   a   f  o o t i  n g s   a n d   f  o u n d a t i  o n   p e r m i  t 

"Business Days" means all days except Saturdays, Sundays and the days observed as public holidays
by the Town.

"Certificate  of Completion"  means written acknowledgement by the Town in recordable form that a
Redeveloper has Completed Construction of the Project, or applicable Phase thereof, in accordance
with the requirements of this Redevelopment Agreement.

"Certificate  of Occupancy" means a temporary or permanent certificate of occupancy as defined in
the applicable ordinances of the Town and the applicable provisions of the Uniform Construction Code.

"Clear  and Marketable Title"  shall mean title to property that is insurable by the Title Company as
regular rates free of all claims and rights of others, except for: (a) normal utility
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easements servicing Lot 17 which do not interfere with the Town's intended use thereof; (b) ALTA 
1992 preprinted exceptions not removed by a survey or standard affidavit of title; and (c) any Permitted
Exceptions.

"Closing" shall mean the transfer of title by dedication of Lot 17 from the Redevelopers to the Town.

"Closing Date" shall mean the date in which the Redevelopers convey by dedication fee title to the
Town of Lot 17.

"Commence Construction"  or "Commencement of Construction"  means the undertaking of any
actual physical construction of any portion of the Project, or any applicable Phase thereof, including
demolition, site preparation, environmental Remediation, construction of Improvements or construction
or upgrading of infrastructure.

"Completion,"  "Completion  of Construction,"  or "Complete(d) Construction"  means the
completion of construction of the Project, or any applicable Phase thereof, in accordance with the
Redevelopment Plan and this Redevelopment Agreement, sufficient for issuance of a Certificate of
Occupancy and subject only to (i) completion of "punchlist" items or minor conditions of the
Governmental Approvals, and (ii)  installation of landscaping, if  the delay in completion thereof is
necessitated by seasonal concerns.

"Completion  Notice" means written notification to the Town of Completion of Construction of the
Project, or any applicable Phase thereof, and request by a Redeveloper for the issuance by the Town of
a Certificate of Completion.

"Construction  Schedule" shall mean the schedule of construction activities and milestones for the
Project attached hereto as Exhibit C.

"  C o n t  r  o l  "   ( i  n c l  u d i  n g  t h e  c o r r e l  a t i  v e  m e a n i  n g s  o f   t h e  t e r m s  "  C o n t  r  o l  l  i  n g "   a n d  "  C o n t  r  o l  l  e d "  ) ,  a s 
u s e d  w i  t h  r e s p e c t  t o  t h e  R e d e v e l  o p e r s ,  t h e  p o w e r ,  d i  r e c t l  y  o r  i  n d i  r e c t l  y ,  t o  d i  r e c t  o r  c a u s e  t h e 
d i  r e c t i  o n  o f   t h e  m a n a g e m e n t  p o l  i  c i  e s  o f   a  R e d e v e l  o p e r ,  w h e t h e r  t h r o u g h  t h e  o w n e r s h i  p  o f   a n 
i  n t e r e s t   i  n   t h e   R e d e v e l  o p e r ,   o r   b y   c o n t r a c t   o r   o t h e r w i  s e . 

"  C o u n t  y "    m e a n s   U n i  o n   C o u n t y ,   N e w   J e r s e y . 

"  D e c l  a r  a t  i  o n  o f   C o v e n a n t  s  a n d  R e s t  r  i  c t  i  o n s "   m e a n s  a  w r i  t t e n  i  n s t r u m e n t  t o  b e  e x e c u t e d  b y  t h e 
R e d e v e l  o p e r s  a n d  r e c o r d e d  i  n  t h e  U n i  o n  C o u n t y  C l  e r k ' s  O f  f  i  c e ,  s u b s t a n t i  a l  l  y  i  n  t h e  f  o r m  a n n e x e d 
h e r e t o  a s  E x h i  b i  t    D ,  i  n t e n d e d  t o  e n c u m b e r  t h e  P r o j  e c t  A r e a  a n d  t o  r u n  w i  t h  t h e  l  a n d  u n t i  l   a 
C e r t i  f  i  c a t e  o f   C o m p l  e t i  o n  h a s  b e e n  i  s s u e d  f  o r  a l  l   P h a s e s  o f   t h e  P r o j  e c t ,  e x c e p t  a s  o t h e r w i  s e 
e x p r e s s l  y  p r o v i  d e d  t h e r e i  n ,  s e t t i  n g  f  o r t h  c e r t a i  n  s t a t u t o r y  a n d  c o n t r a c t u a l   u n d e r t a k i  n g s  o f   a n d 
r e s t r i  c t i  o n s  a p p l  i  c a b l  e  t o  t h e  R e d e v e l  o p e r s  a n d  t h e i  r  s u c c e s s o r s  a n d  a s s i  g n s  i  n  c o n n e c t i  o n  w i  t h  t h e 
o w n e r s h i  p ,  r e d e v e l  o p m e n t  o r  r e h a b i  l  i  t a t i  o n  o f   t h e  P r o j  e c t ,  a l  l   a s  m o r e  p a r t i  c u l  a r l  y  d e s c r i  b e d  i  n 
A r t i  c l  e   3 . 

"Deed" shall mean a properly executed Bargain and Sale Deed with Covenant as to Grantor's
A c t s . 
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"  E n v i  r  o n m e n t  a l   L  a w s "   m e a n s  a l  l   f  e d e r a l  ,  S t a t e ,  r e g i  o n a l  ,  a n d  l  o c a l   l  a w s ,  s t a t u t e s ,  o r d i  n a n c e s , 
r e g u l  a t i  o n s ,  r u l  e s ,  c o d e s ,  c o n s e n t  d e c r e e s ,  j  u d i  c i  a l   o r  a d m i  n i  s t r a t i  v e  o r d e r s  o r  d e c r e e s ,  d i  r e c t i  v e s  o r 
j  u d g m e n t s  r e l  a t i  n g  t o  p o l  l  u t i  o n ,  d a m a g e  t o  o r  p r o t e c t i  o n  o f   t h e  e n v i  r o n m e n t ,  e n v i  r o n m e n t a l  
c o n d i  t i  o n s ,  o r  t h e  u s e ,  h a n d l  i  n g ,  p r o c e s s i  n g ,  d i  s t r i  b u t i  o n ,  g e n e r a t i  o n ,  t r e a t m e n t ,  s t o r a g e ,  d i  s p o s a l  , 
m a n u f  a c t u r e  o r  t r a n s p o r t  o f   h a z a r d o u s  s u b s t a n c e s ,  p r e s e n t l  y  i  n  e f  f  e c t  o r  h e r e a f  t e r  a m e n d e d , 
m o d i  f  i  e d ,  o r  a d o p t e d  i  n c l  u d i  n g ,  b u t  n o t  l  i  m i  t e d  t o ,  t h e  C o m p r e h e n s i  v e  E n v i  r o n m e n t a l   R e s p o n s e , 
C o m p e n s a t i  o n  a n d  L i  a b i  l  i  t y  A c t  ( 4 2  U . S . C . �† �†  9 6 0 1 -  9 6 7 5 ) ;  t h e  R e s o u r c e  C o n s e r v a t i  o n  a n d 
R e c o v e r y  A c t  o f   1 9 7 6  ( 4 2  U . S . C . �†  6 9 0 1  e t s e q . ) ; t h e  C l  e a n  W a t e r  A c t  ( 3 3  U . S . C . �†  1 2 5 1  e t 
s e q . ) ; t h e  N e w  J e r s e y  S p i  l  l   C o m p e n s a t i  o n  a n d  C o n t r o l   A c t  ( N . J . S . A . 5 8 : 1 0 - 2 3 . 1 1  e t s e q . ) ; t h e 
I  n d u s t r i  a l   S i  t e  R e c o v e r y  A c t ,  a s  a m e n d e d  ( N I S . A . 1 3 : 1 K - 6  e t s e q . ) ; t h e  N e w  J e r s e y 
U n d e r g r o u n d  S t o r a g e  o f   H a z a r d o u s  S u b s t a n c e s  A c t  ( N . I . S A . 5 8 : 1 0 A - 2 1  e t s e q . ) , t h e  N e w  J e r s e y 
W a t e r  P o l  l  u t i  o n  C o n t r o l   A c t  ( N J S . A . 5 8 : 1 0 A - 1  e t s e q . ) ; t h e  N e w  J e r s e y  E n v i  r o n m e n t a l   R i  g h t s 
A c t  ( N . J S . A . 2 A : 3 5 A - 1  e t s e q . ) ; t h e  N e w  J e r s e y  S i  t e  R e m e d i  a t i  o n  R e f  o r m  A c t  ( N . J . S . A . 
5 8 : 1 0 C - 1   e t   s e q . ) ;   a n d   t h e   r u l  e s   a n d   r e g u l  a t i  o n s   p r o m u l  g a t e d   u n d e r   a n y   o f    t h e   f  o r e g o i  n g . 

"Escrow Account"  shall mean a dedicated, interest bearing account established by the Town with a
banking institution in the State of New Jersey insured by an agency of the federal government, or in any
other fund or depository approved for such deposits by the State of New Jersey, in which the Town
shall deposit and hold all Escrow Deposits, including the Initial Escrow Deposit.

"Escrow Deposit" shall mean a monetary deposit, including the Initial Escrow Deposit, made by the
Redevelopers to the Town to be held by the Town in the Escrow Account.

"Estoppel Certificate"  shall mean a signed certificate stating that (i) this Redevelopment Agreement
is in full  force and effect, (ii)  there is no Event of Default under this Redevelopment Agreement (nor
any event which, with the passage of time and the giving of notice would result in an Event of Default
under this Redevelopment Agreement) or stating the nature of the Event of Default or other such event,
if any, and (iii) any other matter reasonably requested.

"Event  of Default"  shall refer to, subject to a Force Majeure Event and tolling as provided elsewhere
in this Redevelopment Agreement, one or more of the following:

(a) If at any time a Redeveloper shall: (i) generally not pay its debts as such debts
b e c o m e  d u e ,  w i  t h i  n  t h e  m e a n i  n g  o f   s u c h  p h r a s e  u n d e r  T i  t l  e  1 1  o f   t h e  U n i  t e d  S t a t e s  C o d e  ( o r  a n y 
s u c c e s s o r  t o  s u c h  s t a t u t e ) ,  o r  a d m i  t  i  n  w r i  t i  n g  t h a t  i  t  i  s  u n a b l  e  t o  p a y  i  t s  d e b t s  a s  s u c h  d e b t s  b e c o m e 
d u e ;  o r  ( i  i  )  m a k e  a n  a s s i  g n m e n t  f  o r  t h e  b e n e f  i  t  o f   c r e d i  t o r s ;  o r  ( i  i  i  )  f  i  l  e  a  v o l  u n t a r y  p e t i  t i  o n  u n d e r 
T i  t l  e  1 1  o f   t h e  U n i  t e d  S t a t e s  C o d e ,  a s  t h e  s a m e  m a y  b e  a m e n d e d ,  o r  a n y  s u c c e s s o r  t o  s u c h  s t a t u t e ;  o r 
( i  v )  f  i  l  e  a n y  p e t i  t i  o n  o r  a n s w e r  s e e k i  n g ,  c o n s e n t i  n g  t o  o r  a c q u i  e s c i  n g  i  n  a n y  r e o r g a n i  z a t i  o n , 
a r r a n g e m e n t ,  c o m p o s i  t i  o n ,  r e a d j  u s t m e n t ,  l  i  q u i  d a t i  o n ,  d i  s s o l  u t i  o n  o r  s i  m i  l  a r  r e l  i  e f   u n d e r  a n y  p r e s e n t 
o r  f  u t u r e  f  e d e r a l   b a n k r u p t c y  c o d e  o r  a n y  o t h e r  p r e s e n t  o r  f  u t u r e  a p p l  i  c a b l  e  f  e d e r a l   o r  s t a t e  o r  o t h e r 
s t a t u t e  o r  l  a w ;  o r  ( v )  s e e k  o r  c o n s e n t  t o  o r  a c q u i  e s c e  i  n  t h e  a p p o i  n t m e n t  o f   a n y  c u s t o d i  a n ,  t r u s t e e , 
r e c e i  v e r ,  s e q u e s t r a t o r ,  l  i  q u i  d a t o r  o r  o t h e r  s i  m i  l  a r  o f  f  i  c i  a l   o f   t h e  R e d e v e l  o p e r  o r  o f   a l  l   o r  a n y 
s u b s t a n t i  a l   p a r t  o f   i  t s  p r o p e r t y  o r  o f   t h e  P r o j  e c t  A r e a  o r  a n y  i  n t e r e s t  o f   t h e  R e d e v e l  o p e r  t h e r e i  n ;  o r 
( v i  )  t a k e  a n y  c o r p o r a t e  a c t i  o n  i  n  f  u r t h e r a n c e  o f   a n y  a c t i  o n  d e s c r i  b e d  i  n  t h i  s  s u b s e c t i  o n  o r  ( v i  i  )  i  f   a t 
a n y  t i  m e  a n y  p r o c e e d i  n g  a g a i  n s t  a  R e d e v e l  o p e r  s e e k i  n g  a n y  r e o r g a n i  z a t i  o n ,  a r r a n g e m e n t , 
c o m p o s i  t i  o n ,  r e a d j  u s t m e n t ,  l  i  q u i  d a t i  o n ,  d i  s s o l  u t i  o n  o r  s i  m i  l  a r  r e l  i  e f   u n d e r  a n y  p r e s e n t  o r  f  u t u r e 
a p p l  i  c a b l  e  f  e d e r a l   o r  s t a t e  o r  o t h e r  s t a t u t e  o r  l  a w  s h a l  l   n o t  b e  d i  s m i  s s e d  w i  t h i  n  n i  n e t y  ( 9 0 )  d a y s  a f  t e r 
t h e   c o m m e n c e m e n t   t h e r e o f  ,   o r   i  f  ,   w i  t h i  n   n i  n e t y   ( 9 0 )   d a y s   a f  t e r   t h e 
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a p p o i  n t m e n t  w i  t h o u t  t h e  c o n s e n t  o f   t h e  R e d e v e l  o p e r  o f   a n y  c u s t o d i  a n ,  t r u s t e e ,  r e c e i  v e r , 
s e q u e s t r a t o r ,  l  i  q u i  d a t o r  o r  a n y  o t h e r  s i  m i  l  a r  o f  f  i  c i  a l   o f   t h e  R e d e v e l  o p e r ,  o r  o f   a l  l   o r  a n y  s u b s t a n t i  a l  
p a r t  o f   i  t s  p r o p e r t i  e s  o r  o f   t h e  P r o j  e c t  A r e a  o r  a n y  i  n t e r e s t  o f   a  R e d e v e l  o p e r  t h e r e i  n ,  s u c h 
a p p o i  n t m e n t  s h a l  l   n o t  h a v e  b e e n  v a c a t e d  o r  s t a y e d  o n  a p p e a l   o r  o t h e r w i  s e ,  o r  i  f   a n y  s u c h 
a p p o i  n t m e n t  s h a l  l   n o t  h a v e  b e e n  v a c a t e d  w i  t h i  n  f  o r t y - f  i  v e  ( 4 5 )  d a y s  a f  t e r  t h e  e x p i  r a t i  o n  o f   a n y  s u c h 
s t a y ; 

( b ) T h e   R e d e v e l  o p e r s '   f  a i  l  u r e   t o   p a y   o r   d e l  i  n q u e n c y   i  n   t h e   p a y m e n t   o f    r e a l    p r o p e r t y   t a x e s   o r   
a s s e s s m e n t s ,   w h i  c h   f  a i  l  u r e   o r   d e l  i  n q u e n c y   i  s   n o t   c u r e d   w i  t h i  n   s i  x t y   ( 6 0 )   d a y s   a f  t e r   N o t i  c e   b y   t h e   
T o w n ; 

( c ) Cancellation or termination by reason of any act or omission of the Redevelopers of any
insurance policy, performance or completion bond, letter of credit, guaranty or other surety required
hereunder to be provided by the Redevelopers for the benefit of the Town, which failure or
delinquency is not cured within sixty (60) days after Notice by the Town;

( d ) Any Transfer (except for Permitted Transfers) without the approval (or deemed approval
pursuant to Section 3.5(c)) of the Town;

( e ) If  the Redevelopers fail to Commence Construction within the time frame specified in this
Redevelopment Agreement (as same may be modified pursuant to the terms hereof and subject to a
Force Majeure Event), which failure is not cured within sixty (60) days after Notice by the Town;

( f  ) Subject to a Force Majeure Event, if  the Redevelopers abandon the Project or substantially
suspends work on the Project after the Commencement of Construction for a period of more than sixty
(60) days and fails to recommence work within thirty (30) days after receipt by the Redevelopers of a
Notice of such failure, abandonment or suspension; provided, however, that if  the failure,
abandonment or suspension is one that cannot be completely cured within thirty (30) days after receipt
of such Notice, Redevelopers shall have up to sixty (60) additional days to cure so long as the
Redevelopers promptly undertake actions to correct the failure, abandonment or suspension upon its
receipt of notice and is proceeding with due diligence to remedy same; and

( g ) Any other default or breach by the Redevelopers or the Town in the observance or performance
of any covenant, condition, representation, warranty or agreement hereunder and, except as otherwise
specified below, the continuance of such default or breach for a period of thirty (30) days after Notice
from the non-defaulting party specifying the nature of such default or breach and requesting that such
default or breach be remedied; provided, however, with respect to any non-monetary default or breach,
if  the default or breach is one that cannot be completely remedied within thirty (30) days after such
Notice, it shall not be an Event of Default as long as the defaulting party is proceeding in good faith
and with due diligence to remedy the same as soon as practicable, but in no event later than ninety (90)
days after such Notice unless this Redevelopment Agreement specifically provides otherwise.

"Existing Members" means the Persons owning membership interests in North URE and South URE as
of the date of this Redevelopment Agreement, which Persons are set forth in Exhibit E annexed hereto.
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"Final  and Non-Appealable" shall mean, with respect to any Governmental Approval or other
governmental approval or action, that all applicable Appeal Periods have expired without the filing of
appeal, or if  an appeal has been filed, that such appeal has been resolved in a manner that permits the
Project to be implemented in accordance with the Concept Plan and this Agreement, by a final action
as to which all Appeal Periods have expired without the filing of an appeal or which is otherwise not
subject to further appeal.

"  F o r  c e  M  a j  e u r  e  E v e n t  "   m e a n s  c a u s e s  t h a t  a r e  b e y o n d  t h e  r e a s o n a b l  e  c o n t r o l   a n d  n o t  s u b s t a n t i  a l  l  y 
d u e  t o  t h e  f  a u l  t  o r  n e g l  i  g e n c e  o f   t h e  p a r t y  s e e k i  n g  t o  e x c u s e  d e l  a y  o r  f  a i  l  u r e  o f   p e r f  o r m a n c e  o f   a n 
o b l  i  g a t i  o n  h e r e u n d e r  b y  r e a s o n  t h e r e o f  ,  i  n c l  u d i  n g ,  b u t  n o t  l  i  m i  t e d  t o ,  t h i  r d - p a r t y  l  i  t i  g a t i  o n  t h a t 
e n j  o i  n s  i  m p l  e m e n t a t i  o n  o f   t h e  P r o j  e c t ;  d e c l  a r a t i  o n s  o f   p u b l  i  c  e m e r g e n c y  ( o t h e r  t h a n  a s  s e t  f  o r t h 
b e l  o w  r e g a r d i  n g  t h e  o n g o i  n g  C O V I  D - 1 9  p a n d e m i  c ) ;  a c t s  o f   n a t u r e  ( a s  t o  w e a t h e r - r e l  a t e d  e v e n t s , 
l  i  m i  t e d  t o  s e v e r e  a n d  u n u s u a l   e v e n t s  o r  n a t u r a l   o c c u r r e n c e s  s u c h  a s  h u r r i  c a n e s ,  t o r n a d o e s , 
e a r t h q u a k e s ,  a n d  f  l  o o d s ) ;  a c t s  o f   t h e  p u b l  i  c  e n e m y ;  a c t s  o f   t e r r o r i  s m ;  a c t s  o f   w a r ;  f  i  r e ;  b l  a c k o u t s , 
p o w e r  f  a i  l  u r e s ,  o r  e n e r g y  s h o r t a g e s ;  g o v e r n m e n t a l   e m b a r g o e s ;  s t r i  k e s  o r  s i  m i  l  a r  l  a b o r  a c t i  o n  b y 
e q u i  p m e n t  o r  m a t e r i  a l   s u p p l  i  e r s  o r  t r a n s p o r t e r s ,  o r  u n a v a i  l  a b i  l  i  t y  o f   n e c e s s a r y  b u i  l  d i  n g  m a t e r i  a l  s ,  o r 
r e t r o a c t i  v e  l  e g i  s l  a t i  o n  a d o p t e d  s u b s e q u e n t  t o  t h e  E f  f  e c t i  v e  D a t e  w h i  c h  m a t e r i  a l  l  y  i  m p a c t s  t h e 
R e d e v e l  o p e r s '  a b i  l  i  t y  t o  p r o c u r e  m a t e r i  a l  s ,  l  a b o r ,  o r  c o n s t r u c t i  o n  f  i  n a n c i  n g .  A  F o r c e  M a j  e u r e  E v e n t 
a t t r i  b u t a b l  e  t o  r e t r o a c t i  v e  l  e g i  s l  a t i  o n  s h a l  l   t o l  l   t h e  R e d e v e l  o p e r ' s  o b l  i  g a t i  o n s  u n d e r  t h i  s  A g r e e m e n t 
f  o r  a  p e r i  o d  o f   n o t  m o r e  t h a n  o n e  y e a r .  N o t w i  t h s t a n d i  n g  t h e  f  o r e g o i  n g ,  t h e  P a r t i  e s  a c k n o w l  e d g e  t h a t 
t h i  s  A g r e e m e n t  i  s  b e i  n g  e x e c u t e d  a n d  p e r f  o r m e d  d u r i  n g  t h e  C O V I  D - 1 9  p a n d e m i  c  a n d  a s s o c i  a t e d 
d e c l  a r a t i  o n s  o f   a  s t a t e  o f   a n  e m e r g e n c y  a n d  p u b l  i  c  h e a l  t h  e m e r g e n c y  a n d  t h a t  u n a v a i  l  a b i  l  i  t y  o f   l  a b o r 
a n d  m a t e r i  a l  s ,  s l  o w e r  t i  m e f  r a m e s  t o  o b t a i  n  a p p r o v a l  s ,  a n d  s i  m i  l  a r  d e l  a y s  t h a t  m a y  a r i  s e  a s  a  r e s u l  t 
o f   t h e  p a n d e m i  c  h a v e  b e e n  c o n s i  d e r e d  a n d  f  a c t o r e d  i  n t o  t h e  t i  m e l  i  n e s  s e t  f  o r t h  h e r e i  n  a n d  t h u s , 
s h a l  l    n o t   b e   c o n s i  d e r e d   F o r c e   M a j  e u r e   E v e n t s . 

"Foreclosure"  shall mean either a Mortgagee's foreclosure of its Mortgage secured by the Project, or
a Mortgagee's acquisition of title to the Project by deed-in-lieu of foreclosure or similar transaction (in
its name or the name of an Affiliate).

"Governmental Approvals"  means all governmental approvals required for the Commencement of
Construction, Completion of Construction, and use and occupancy of the Project (or applicable Phase),
including, without limitation, the Planning Board Approvals; County planning board approvals, if  and
to the extent required; Building Permits; environmental permits, approvals, consents or authorizations
from NJDEP and any other applicable governmental agencies; sewerage capacity approvals, utilities-
related permits and any and all other necessary governmental permits, licenses, consents and
approvals.

"  I  n s t  i  t  u t  i  o n "   s h a l  l   m e a n  a n y  s a v i  n g s  a n d  l  o a n  a s s o c i  a t i  o n ,  s a v i  n g s  b a n k ,  c o m m e r c i  a l   b a n k  o r  t r u s t 
c o m p a n y  ( w h e t h e r  a c t i  n g  i  n d i  v i  d u a l  l  y  o r  i  n  a n y  f  i  d u c i  a r y  c a p a c i  t y ) ,  a n  i  n s u r a n c e  c o m p a n y ,  a  r e a l  
e s t a t e  i  n v e s t m e n t  t r u s t ,  a n  e d u c a t i  o n a l   i  n s t i  t u t i  o n  o r  a  s t a t e ,  m u n i  c i  p a l   o r  s i  m i  l  a r  p u b l  i  c  e m p l  o y e e ' s 
w e l  f  a r e ,   p e n s i  o n   o r   r e t i  r e m e n t   s y s t e m . 

"  I  m p r  o v e m e n t  s "    s h a l  l    m e a n   a l  l    i  m p r o v e m e n t s   c o n s t r u c t e d   a s   p a r t   o f    t h e   P r o j  e c t . 

"Initial  Escrow Deposit" shall mean a $125,000.00 Escrow Deposit made by the Redevelopers to the
Town prior to the Effective Date, of which receipt is acknowledged by the Town, deposited and held by
the Town in the Escrow Account.
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"Lot  17 Due Diligence Period"  shall mean the period of time between the Effective Date and three
(3) months following Commencement of Construction of Phase II.

"  M  a y o r  "    s h a l  l    m e a n   t h e   T o w n ' s   M a y o r . 

"MLUL"  shall mean the Municipal Land Use Law, N.JS.A. 40:55D-1 et seq., as amended from time
to time.

"Mobile Food Delivery Hub" shall mean the use described in Section 7.5 of the Redevelopment Plan.

"Monetary  Encumbrances" shall mean any mortgage, judgment, lien or other encumbrance to the
Additional Property that can be satisfied by payment of a liquidated amount.

"  M  o r  t  g a g e "   s h a l  l   m e a n  a n y  s e c u r i  t y  i  n t e r e s t ,  e v i  d e n c e d  b y  a  w r i  t t e n  i  n s t r u m e n t ,  e n c u m b e r i  n g  t h e 
P r o j  e c t  A r e a ,  o r  a n y  p o r t i  o n  t h e r e o f  ,  t h a t  s e c u r e s  t h e  p e r f  o r m a n c e  o f   o b l  i  g a t i  o n s  o r  t h e  p a y m e n t  o f  
d e b t ,  i  n c l  u d i  n g ,  w i  t h o u t  l  i  m i  t a t i  o n ,  a n y  g r a n t  o f  ,  p l  e d g e  o f  ,  o r  s e c u r i  t y  i  n t e r e s t  i  n ,  a n y  c o l  l  a t e r a l  ,  o r 
a n y  g r a n t ,  d i  r e c t l  y  o r  i  n d i  r e c t l  y ,  o f   a n y  d e e d  o f   t r u s t ,  m o r t g a g e  o r  s i  m i  l  a r  i  n s t r u m e n t  o r  a n y  o t h e r 
s e c u r i  t y  w h a t s o e v e r ;  p r o v i  d e d  h o w e v e r  t h a t ,  n o  M o r t g a g e  s h a l  l   b e  i  m p o s e d  u p o n  t h e  P r o j  e c t  A r e a 
w h i  c h  s e c u r e s  t h e  p e r f  o r m a n c e  o f   o b l  i  g a t i  o n s  o r  t h e  p a y m e n t  o f   d e b t  w i  t h  r e s p e c t  t o  a n y  p r o p e r t y , 
p r o j  e c t   o r   u n d e r t a k i  n g   o u t s i  d e   o f    t h e   P r o j  e c t   A r e a . 

"  M  o r  t  g a g e e "    s h a l  l    m e a n   t h e   h o l  d e r   o f    a n y   M o r t g a g e 

"NJDEP"  shall mean the New Jersey Department of Environmental Protection, and any successors in
interest.

"Notice(s)"  shall mean a notice, demand or other communication required to be given under this
Redevelopment Agreement by any Party to the other.

"Parking  Plan"  shall mean the memorandum dated May 18, 2021, prepared by Stonefield Engineering
and Design, LLC, outlining the intended parking plan for the Project on the Project Area and adjacent
roadway network including analysis with respect to the parking supply, projected parking demand, and
applicable parking regulations and ordinances, a copy of which is attached hereto as Exhibit F.

"Parking  Review Report"  shall mean a report prepared by Redevelopers' licensed traffic engineer or
parking consultant (i) reviewing and analyzing the effectiveness of the Parking Plan based upon actual
parking counts at the Project Area and the surrounding roadway network and observed circulation and
traffic patterns, (ii)  identifying any on-street parking resulting from the Project along nearby roadways,
including, but not limited to, Windsor Avenue and Livingston Street, and (iii)  recommending
modifications to the Parking Plan, if  any, that the licensed traffic engineer or parking consultant deems
necessary based on the observed effectiveness of the Parking Plan, including but not limited to the
development of some or all of the Banked Spaces.
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"Permitted  Exceptions" shall mean any lien, encumbrances or other exception revealed by the Title
Commitment except for Monetary Encumbrances, that are waived or otherwise deemed acceptable by
the Town, including, but not limited to, the Declaration of Covenants and Restrictions.

"Permitted  Transfer"  shall refer to the following types of Transfers and shall be applicable to North
URE and South URE individually and collectively:

(i) a Mortgage or related security granted by a Redeveloper to a Mortgagee for the purpose of
obtaining the financing necessary to enable the Redeveloper to perform its obligations under this
Agreement, including any Mortgage or Mortgages and other liens and encumbrances granted by the
Redeveloper to a Mortgagee for the purpose of financing costs associated with the acquisition,
development, construction, or marketing of the Project and not any transaction or project unrelated to
the Project; provided, however, that the Redeveloper shall give the Town at least thirty (30) days prior
written notice of such Permitted Transfer, including a description of the nature of such Transfer, and
the name(s) and address(es) of the Mortgagee;

(ii) easements, restrictions, covenants or dedications of portions of interests in the Project Area as
may be required for utilities for the Project or otherwise as conditions of Governmental Approvals,
including but not limited to any sanitary sewer easement required by the Planning Board Approvals,
and access and cross-easement agreements;

(iii) environmental covenants and restrictions imposed by a regulatory agency as a condition of any
permit or approval;

(iv) lease agreements to a tenant or end user of the Project and parking license agreements for
parking spaces;

(v) a Transfer to an Affiliate  of the Redevelopers, to one or more of the Existing Members, or to an
entity Controlled by one or more of the Existing Members, including but not limited to any lease in
compliance with the terms of a Financial Agreement;

(vi) T r a n s f  e r s   b y   d e v i  s e   o r   o p e r a t i  o n   o f    l  a w   a s   a   r e s u l  t   o f    d e a t h   o f    a n y   i  n d i  v i  d u a l  ; 

(vii) Transfers to immediate family members or trusts established for the benefit of same for estate
planning purposes; or

(viii) a Transfer pursuant to a Foreclosure, and any Transfer by any Mortgagee or any Mortgagee's
successor and/or assigns after Foreclosure.

"Person"  means any individual, sole proprietorship, corporation, partnership, joint venture, limited
liability  company, trust, unincorporated association, urban renewal entity, institution, or any other
entity.

"  P l  a n n i  n g  B o a r  d  A p p r  o v a l  s "   m e a n s  p r e l  i  m i  n a r y  a n d  f  i  n a l   s i  t e  p l  a n  a p p r o v a l   o f   t h e  P l  a n n i  n g 
B o a r d  w i  t h  r e s p e c t  t o  t h e  P r o j  e c t  a s  s e t  f  o r t h  o n  t h e  C o n c e p t  P l  a n  a t t a c h e d  h e r e t o ,  i  n c l  u d i  n g  a n y 
d e v i  a t i  o n s  a n d  w a i  v e r s  f  r o m  t h e  R e d e v e l  o p m e n t  P l  a n  r e q u i  r e d  b y  t h e  C o n c e p t  P l  a n  a n d  s e t  f  o r t h  i  n 
t h e   P l  a n n i  n g   B o a r d ' s   m e m o r i  a l  i  z i  n g   r e s o l  u t i  o n . 
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"Remediation"  means the performance and completion of all investigations and cleanup, and any and
all other activities necessary or required for the cleanup or containment of hazardous substances,
known or unknown, on, under, or migrating to or from the Project Area, in accordance with Applicable
Law, Environmental Laws and Governmental Approvals.

"State" means the State of New Jersey.

"  T e m p o r  a r  y   T  e n a n t  "    s h a l  l    m e a n   R e m a r k a b l  e   F o o d s ,   I  n c . ,   a n d   i  t s   s u c c e s s o r s   a n d   a s s i  g n s . 

"Temporary  Lease Agreement" shall mean that certain lease agreement by and between Westfield
Crossing II  LLC, an Affiliate  of Redevelopers, and the Temporary Tenant dated December 1, 2020,
leasing the South Subzone to the Temporary Tenant through the Temporary Lease End Date for the
purposes of operating a Mobile Food Deliver Hub in compliance with the provisions set forth in
Section 7.5 of the Redevelopment Plan.

"Temporary  Lease End Date" shall mean November 30, 2022, or if  the Temporary Lease Agreement
is extended by one year by the parties thereto and written notice of such extension is provided to the
Town in advance of November 30, 2022, then the Temporary Lease End Date shall mean November
30, 2023. Under no circumstances may the Temporary Lease End Date be extended for any reason,
including by reason of a Force Majeure Event.

"  T i  t  l  e   C o m m i  t  m e n t  "    s h a l  l    m e a n   a   t i  t l  e   r e p o r t ,   t i  t l  e   i  n s u r a n c e   c o m m i  t m e n t   a n d   s u r v e y . 

"Title  Company" shall mean a title insurance company licensed to do business in the State of New
Jersey selected by the Town.

"  T o w n  C o s t  s "   s h a l  l   m e a n  ( i  )  a l  l   r e a s o n a b l  e  o u t s i  d e  p r o f  e s s i  o n a l   a n d  c o n s u l  t a n t  f  e e s ,  o u t  o f   p o c k e t 
c o s t s  o r  e x p e n s e s  i  n c u r r e d  b y  t h e  T o w n  a r i  s i  n g  o u t  o f   o r  i  n  c o n n e c t i  o n  w i  t h  t h e  p r e p a r a t i  o n , 
p e r f  o r m a n c e ,  a d m i  n i  s t r a t i  o n ,  o r  e n f  o r c e m e n t  o f   t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t  o r  a r i  s i  n g  o u t  o f   o r  i  n 
c o n n e c t i  o n  w i  t h  t h e  P r o j  e c t ;  ( i  i  )  s u b j  e c t  t o  t h e  R e d e v e l  o p e r s '  t e r m i  n a t i  o n  r i  g h t s  p u r s u a n t  t o  S e c t i  o n 
5 . 7 ,  l  i  t i  g a t i  o n  c o s t s  a r i  s i  n g  o u t  o f   o r  i  n  c o n n e c t i  o n  w i  t h  a  d i  s p u t e  w i  t h  a  t h i  r d  p a r t y  w i  t h  r e s p e c t  t o 
t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t  o r  t h e  P r o j  e c t ;  a n d  ( i  i  i  )  a n y  o t h e r  o u t  o f   p o c k e t  f  e e ,  c o s t  o r  e x p e n s e 
r e a s o n a b l  y  i  n c u r r e d  b y  t h e  T o w n ,  i  n c u r r e d  e i  t h e r  b e f  o r e  o r  a f  t e r  t h e  d a t e  o f   t h i  s  R e d e v e l  o p m e n t 
A g r e e m e n t ,  t o  s a t i  s f  y  i  t s  o b l  i  g a t i  o n s  u n d e r  t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t  o r  i  n  f  u r t h e r a n c e  o f   t h e 
P r o j  e c t ,  b u t  s h a l  l   n o t  i  n c l  u d e  a n y  a n d  a l  l   c o s t s  i  n c u r r e d  i  n  c o n n e c t i  o n  w i  t h  t h e  R e d e v e l  o p e r s '  s i  t e  p l  a n 
a p p l  i  c a t i  o n  t o  t h e  P l  a n n i  n g  B o a r d  a n d  g o v e r n e d  b y  t h e  e s c r o w  d e p o s i  t e d  b y  t h e  R e d e v e l  o p e r s  i  n 
c o n n e c t i  o n   w i  t h   s u c h   a p p l  i  c a t i  o n   i  n   a c c o r d a n c e   w i  t h   t h e   M L U L . 

"  T  o w n   E n g i  n e e r  "    s h a l  l    m e a n   t h e   m u n i  c i  p a l    E n g i  n e e r   f  o r   t h e   T o w n . 

"  T r  a n s f  e r  "   m e a n s ,  p r i  o r  t o  C o m p l  e t i  o n  o f   P h a s e  I   ( a s  i  t  p e r t a i  n s  t o  N o r t h  U R E ) ,  o r  P h a s e  I  I   a n d 
t h e r e f  o r e ,  t h e  P r o j  e c t  ( a s  i  t  p e r t a i  n s  t o  S o u t h  U R E ) ,  ( i  )  a  s a l  e  o r  r e - c o n v e y a n c e  o f   a l  l   o r  a n y  p o r t i  o n 
o f   t h e  P r o j  e c t  A r e a  o r  P r o j  e c t ,  o r  a p p l  i  c a b l  e  P h a s e  t h e r e o f  ,  b y  t h e  R e d e v e l  o p e r s  t o  a n y  o t h e r 
P e r s o n ;  ( i  i  )  a  s a l  e ,  p l  e d g e ,  j  o i  n t  v e n t u r e ,  e q u i  t y  i  n v e s t m e n t ,  o r  a n y  o t h e r  a c t  o r  t r a n s a c t i  o n 
i  n v o l  v i  n g  o r  r e s u l  t i  n g  i  n  a  c h a n g e  i  n  C o n t r o l   o f   t h e  R e d e v e l  o p e r  a s  i  t  e x i  s t s  o n  t h e  d a t e  o f   t h i  s 
R e d e v e l  o p m e n t  A g r e e m e n t ;  ( i  i  i  )  a  t r a n s f  e r  o f   t w e n t y - f  i  v e  p e r c e n t  ( 2 5 % )  o r  m o r e  o f   t h e 
m e m b e r s h i  p  i  n t e r e s t  i  n  R e d e v e l  o p e r  t o  a  P e r s o n  o t h e r  t h a n  a n  I  n s t i  t u t i  o n ;  o r  ( i  v )  a n y  a s s i  g n m e n t  o f  
t h i  s   R e d e v e l  o p m e n t   A g r e e m e n t   t o   a n y   o t h e r   P e r s o n . 
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"Uniform  Construction Code" shall mean Chapter 23 of Title 5 of the New Jersey Administrative
Code, as may be amended or supplemented.

"United States Bankruptcy Code" shall mean 11 US. C. 1 et seq., and the accompanying regulations.

1.2 Interpretation   and   Construction. In this Redevelopment Agreement, unless the context
otherwise requires:

(a) The terms "hereby," "hereof," "hereto," "herein," "hereunder" and any similar terms, as used in 
this Redevelopment Agreement, refer to this Redevelopment Agreement, and the-term "hereafter" 
means after, and the term "heretofore" means before the date of delivery of this Redevelopment 
Agreement.

(b) W o r d s   i  m p o r t i  n g   a   p a r t i  c u l  a r   g e n d e r   m e a n   a n d   i  n c l  u d e   c o r r e l  a t i  v e   w o r d s   o f    e v e r y   o t h e r   
g e n d e r   a n d   w o r d s   i  m p o r t i  n g   t h e   s i  n g u l  a r   n u m b e r   m e a n   a n d   i  n c l  u d e   t h e   p l  u r a l    n u m b e r   a n d   v i  c e   
v e r s a . 

(c) Words importing persons mean and include firms, associations, partnerships (including limited
partnerships), trusts, corporations, limited liability  companies and other legal entities, including public
or governmental bodies, as well as natural persons.

(d) Any headings preceding the texts of the several Articles and Sections of this Redevelopment
Agreement, and any table of contents or marginal notes appended to copies hereof, shall be solely for
convenience of reference and shall not constitute a part of this Redevelopment Agreement, nor shall
they affect its meaning, construction or effect.

(e) U n l  e s s  o t h e r w i  s e  i  n d i  c a t e d ,  a l  l   a p p r o v a l  s ,  c o n s e n t s  a n d  a c c e p t a n c e s  r e q u i  r e d  t o  b e  g i  v e n  o r 
m a d e   b y   a n y   P e r s o n   o r   P a r t y   h e r e u n d e r   s h a l  l    n o t   b e   u n r e a s o n a b l  y   w i  t h h e l  d ,   c o n d i  t i  o n e d ,   o r   d e l  a y e d . 

It is expressly acknowledged and understood that North URE and South URE are under common
control and that the purpose of there being a separate urban renewal entity for each Phase of the Project
is to (i) attract more favorable financing terms, (ii)  permit the releasee of the North Project Area from
the Declaration of Covenants and Restrictions upon the issuance of a Certificate of Completion for
Phase I, and (iii)  to release North URE from the Transfer restrictions set forth herein for the North
Project Area upon the issuance of a Certificate of Completion for Phase I. Notwithstanding the
foregoing, North URE and South URE shall be jointly and severally responsibility for all obligations
set forth in this Redevelopment Agreement and neither entity shall be relieved of such obligations until
the Completion of all Phases of the Project, except as set forth herein. By way of example, a Transfer
by North URE of the North Project Area to a third party following the issuance of a Certificate of
Completion for Phase I shall not relieve North URE of being jointly and severally liable with South
URE for the obligations set forth herein for Phase II.
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A R T I  C L E   2 
R E P R E S E N T A T I  O N S   A N D   W A R R A N T I  E S 

2 . 1 D e s i  g n a t i  o n    a s    R e d e v e l  o p e r s .  T h e  T o w n  h e r e b y  d e s i  g n a t e s  a n d  a p p o i  n t s  N o r t h  U R E 
a s  t h e  "  r e d e v e l  o p e r "   o f   P h a s e  I   o f   t h e  P r o j  e c t  o n  t h e  N o r t h  P r o j  e c t  A r e a  a n d  S o u t h  U R E  a s  t h e 
"  r e d e v e l  o p e r "   o f   P h a s e  I  I   o f   t h e  P r o j  e c t  o n  t h e  S o u t h  P r o j  e c t  A r e a .  F o r  s o  l  o n g  a s  t h i  s 
R e d e v e l  o p m e n t  A g r e e m e n t  a n d  t h e  d e s i  g n a t i  o n  h e r e u n d e r  r e m a i  n  i  n  e f  f  e c t ,  t h e  R e d e v e l  o p e r s  s h a l  l  
h a v e  t h e  e x c l  u s i  v e  r i  g h t  t o  r e d e v e l  o p  t h e  P r o j  e c t  A r e a  i  n  a c c o r d a n c e  w i  t h  t h e  R e d e v e l  o p m e n t  P l  a n , 
t h e  G o v e r n m e n t a l   A p p r o v a l  s ,  t h e  R e d e v e l  o p m e n t  L a w  a n d  a l  l   o t h e r  A p p l  i  c a b l  e  L a w s ,  a n d  t h e  t e r m s 
a n d   c o n d i  t i  o n s   o f    t h i  s   R e d e v e l  o p m e n t   A g r e e m e n t . 

2.2 Representations   and   Warranties   of   the   Town. The Town hereby makes the following
representations and warranties:

(a) The Redevelopment Area has been duly investigated and designated as an area in need of
redevelopment in compliance with the Redevelopment Law and all Applicable Laws and is currently
in full force and effect;

(b) The Redevelopment Plan has been duly adopted in compliance with the Redevelopment Law
and all Applicable Laws and is currently in full force and effect;

(c) T h e  G o v e r n i  n g  B o d y  i  s  t h e  r e d e v e l  o p m e n t  e n t i  t y  f  o r  t h e  T o w n ,  i  s  d u l  y  o r g a n i  z e d  a n d  e x i  s t i  n g 
u n d e r  t h e  l  a w s  o f   t h e  S t a t e ,  a n d  a s  s u c h ,  h a s  t h e  l  e g a l   p o w e r ,  r i  g h t  a n d  a u t h o r i  t y  p u r s u a n t  t o  t h e 
R e d e v e l  o p m e n t  L a w  t o  e n t e r  i  n t o  t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t  a n d  t h e  i  n s t r u m e n t s  a n d  d o c u m e n t s 
r e f  e r e n c e d  h e r e i  n  t o  w h i  c h  t h e  T o w n  i  s  a  p a r t y ,  t o  c o n s u m m a t e  t h e  t r a n s a c t i  o n s  c o n t e m p l  a t e d  h e r e b y , 
t o   t a k e   a n y   s t e p s   o r   a c t i  o n s   c o n t e m p l  a t e d   h e r e b y ,   a n d   t o   p e r f  o r m   i  t s   o b l  i  g a t i  o n s   h e r e u n d e r ; 

(d) The Town has authorized the execution of this Redevelopment Agreement by resolution, and
has duly executed this Redevelopment Agreement;

(e) To the best of the Town's knowledge, there are no writs, injunctions, orders or decrees of any
court or governmental body that would be violated by the Town entering into or performing its
obligations under this Redevelopment Agreement;

T h i  s   R e d e v e l  o p m e n t   A g r e e m e n t   h a s   b e e n   d u l  y   e x e c u t e d   b y   t h e   T o w n ,   a n d   i  s   v a l  i  d   a n d   l  e g a l  l  y   
b i  n d i  n g   u p o n   t h e   T o w n   a n d   e n f  o r c e a b l  e   i  n   a c c o r d a n c e   w i  t h   i  t s   t e r m s   o n   t h e   b a s i  s   o f    l  a w s   p r e s e n t l  y 
i  n   e f  f  e c t   a n d   t h e   e x e c u t i  o n   a n d   d e l  i  v e r y   t h e r e o f    s h a l  l    n o t ,   w i  t h   d u e   e f  f  e c t   a n d   t h e   e x e c u t i  o n   a n d   
d e l  i  v e r y   t h e r e o f    s h a l  l    n o t ,   w i  t h   d u e   n o t i  c e   o r   t h e   p a s s a g e   o f    t i  m e ,   c o n s t i  t u t e   a   d e f  a u l  t   u n d e r   o r   
v i  o l  a t e   t h e   t e a m s   o f    a n y   i  n d e n t u r e ,   a g r e e m e n t   o r   o t h e r   i  n s t r u m e n t   t o   w h i  c h   t h e   T o w n   i  s   a   p a r t y ; 

( g ) T h e   T o w n   r e p r e s e n t s   t h a t ,   t o   t h e   b e s t   o f    i  t s   k n o w l  e d g e   a n d   b e l  i  e f  ,   a f  t e r   d i  l  i  g e n t   
i  n q u i  r y ,   t h e r e   i  s   n o   a c t i  o n ,   p r o c e e d i  n g   o r   i  n v e s t i  g a t i  o n   n o w   p e n d i  n g ,   k n o w n   o r   b e l  i  e v e d   t o   e x i  s t   
w h i  c h   q u e s t i  o n s   t h e   v a l  i  d i  t y   o f    t h e   R e d e v e l  o p m e n t   P l  a n   o r   t h i  s   R e d e v e l  o p m e n t   A g r e e m e n t   o r   a n y   
a c t i  o n   o r   a c t   t a k e n   o r   t o   b e   t a k e n   b y   t h e   T o w n   p u r s u a n t   t o   t h e   R e d e v e l  o p m e n t   P l  a n   o r   
R e d e v e l  o p m e n t   A g r e e m e n t ;   a n d 
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(h) The uses of the Project Area, as contemplated by this Redevelopment Agreement, are
authorized by the Redevelopment Law, Applicable Laws and the Redevelopment Plan.

2.3 Representations   and   Warranties   of   Redeveloper. The Redevelopers hereby make the
following representations and warranties:

(a) The Redevelopers have the legal capacity to enter into this Redevelopment Agreement and
perform each of the undertakings set forth herein and in the Redevelopment Plan as of the Effective
Date;

(b) The Redevelopers are duly organized and validly existing legal entities under the laws of the
State and all necessary consents have been duly adopted to authorize the execution and delivery of
this Redevelopment Agreement and to authorize and direct the persons executing this Redevelopment
Agreement to do so for and on the Redevelopers' behalf;

(c) No receiver, liquidator, custodian or trustee of the Redevelopers shall have been appointed as of
the Effective Date, and no petition to reorganize either of the Redevelopers pursuant to the United
States Bankruptcy Code or any similar statute that is applicable to the Redevelopers shall have been
filed as of the Effective Date;

(d) No adjudication of bankruptcy of either of the Redevelopers or a filing for voluntary
bankruptcy by a Redeveloper under the provisions of the United States Bankruptcy Code or any other
similar statue that is applicable to the Redevelopers has been filed;

(e) No indictment has been returned against the Redevelopers or any officer or shareholder of a
Redeveloper;

The Redevelopers' execution and delivery of this Redevelopment Agreement and its performance
hereunder will  not constitute a violation of any operating, partnership and/or stockholder agreement of
either of the Redevelopers or of any agreement, mortgage, indenture, instrument or judgment, to which
a Redeveloper is a party;

(g) To Redevelopers' actual knowledge and belief, after diligent inquiry, there is no action,
proceeding or investigation now pending, known or believed to exist which (i) questions the validity
of this Redevelopment Agreement or any action or act taken or to be taken by a Redeveloper pursuant
to this Redevelopment Agreement; or (ii)  is likely to result in a material adverse change in the
Redevelopers' property, assets, liabilities or condition which will  materially and substantially impair
its ability to perfoint pursuant to the terms of this Redevelopment Agreement;

(h) The Redevelopers' execution and delivery of this Redevelopment Agreement and its
performance hereunder will  not constitute a violation of any agreement, mortgage, indenture,
instrument or judgment, to which a Redeveloper is a party;

To the best of the Redevelopers' knowledge and belief after diligent inquiry, all information and 
statements included in any information submitted by Redevelopers to the Town and its agents are true 
and correct in all material respects including, but not limited to, information setting forth 
Redevelopers' background and experience (attached hereto as Exhibit G) and a letter of interest to 
provide construction financing from Provident Bank (attached hereto as Exhibit H). The
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Redevelopers acknowledges that the facts and representations contained in the information, submitted
by the Redevelopers are a material factor in the decision of the Town to enter into this Redevelopment
Agreement; and

To the best of the Redeveloper's knowledge and belief after diligent inquiry, neither Redeveloper is
delinquent with respect to any taxes, payments in lieu of tax, service charge, or similar obligations
owed to the Town for any property situated in the Town.

A R T I  C L E   3 
C O V E N A N T S   A N D   R E S T R I  C T I  O N S 

3.1 Declaration   of   Covenants   and   Restrictions. The Town will  record the Declaration of
Covenants and Restrictions with the Union County Clerk's Office, at Redevelopers' expense,
immediately upon execution of this Agreement.

3 . 2 D e s c r i  p t i  o n    o f     C o v e n a n t s .  T h e  f  o l  l  o w i  n g  c o v e n a n t s  a n d  r e s t r i  c t i  o n s  a r e  i  m p o s e d  u p o n 
t h e  R e d e v e l  o p e r s ,  t h e i  r  s u c c e s s o r s  a n d  a s s i  g n s ,  a n d  a r e  i  n t e n d e d  t o  r u n  w i  t h  t h e  l  a n d  u n t i  l   a 
C e r t i  f  i  c a t e  o f   C o m p l  e t i  o n  h a s  b e e n  i  s s u e d  f  o r  t h e  P r o j  e c t ,  o r  a p p l  i  c a b l  e  P h a s e  t h e r e o f  ,  e x c e p t  a s 
o t h e r w i  s e   p r o v i  d e d : 

(a) Redevelopers shall develop, finance, construct, operate and maintain the Project on the Project
Area in accordance with Applicable Laws, Government Approvals, the Redevelopment Plan, and the
Redevelopment Agreement including the obligation to use commercially reasonable efforts to meet all
deadlines and timeframes set forth in the Redevelopment Agreement.

(b) E x c e p t i  n g  P e r m i  t t e d  T r a n s f  e r s ,  R e d e v e l  o p e r s  s h a l  l   n o t  m a k e  a  T r a n s f  e r  w i  t h o u t  t h e  w r i  t t e n 
c o n s e n t   o f    t h e   T o w n ,   w h i  c h   c o n s e n t   s h a l  l    n o t   b e   u n r e a s o n a b l  y   w i  t h h e l  d ,   c o n d i  t i  o n e d   o r   d e l  a y e d , 

(c) Redevelopers shall, in connection with its use or occupancy of the Project, not effect or execute
any covenant, agreement, lease, conveyance or other instrument whereby the Project Area is restricted
upon the basis of age, race, color, creed, religion, ancestry, national origin, sexual orientation, sex or
familial status, and Redevelopers and their successors and assigns shall comply with all Applicable
Laws prohibiting discrimination or segregation by reason of age, race, color, creed, religion, ancestry,
national origin, sexual orientation, sex or familial status.

(d) Redevelopers shall, upon Completion of Construction, obtain all Certificates of Occupancy
required authorizing the occupancy and uses of the Project Area for the purposes contemplated in the
Redevelopment Agreement.

(e) Redevelopers shall cause the Project to be developed, financed, constructed, operated and
maintained at its sole cost and expense.

Redevelopers shall not encumber, hypothecate or otherwise use the Project Area, or any part thereof as
collateral for any transaction unrelated to the Project.

(g) Redevelopers shall promptly pay the Town Costs and any and all taxes, service charges
or similar obligations when owed to the Town with respect to the Project Area.
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3.3 Form of Declaration of Covenants and Restrictions. The covenants and restrictions in
Section   3.2 shall be recorded substantially in the form of a Declaration of Covenants and Restrictions
annexed hereto as Exhibit D.

3.4 Effect and Duration of Covenants. It is intended and agreed that the covenants and
r e s t r i  c t i  o n s  s e t  f  o r t h  i  n  S e c t i  o n    3 . 2  s h a l  l   b e  c o v e n a n t s  r u n n i  n g  w i  t h  t h e  l  a n d .  A l  l   c o v e n a n t s  i  n 
S e c t i  o n    3 . 2 ,  i  n  a n y  e v e n t ,  a n d  w i  t h o u t  r e g a r d  t o  t e c h n i  c a l   c l  a s s i  f  i  c a t i  o n  o r  d e s i  g n a t i  o n ,  l  e g a l   o r 
o t h e r w i  s e ,  a n d  e x c e p t  o n l  y  a s  o t h e r w i  s e  s p e c i  f  i  c a l  l  y  p r o v i  d e d  i  n  t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t , 
s h a l  l   b e  b i  n d i  n g ,  t o  t h e  f  u l  l  e s t  e x t e n t  p e r m i  t t e d  b y  l  a w  a n d  e q u i  t y ,  f  o r  t h e  b e n e f  i  t  a n d  i  n  f  a v o r  o f  , 
a n d  e n f  o r c e a b l  e  b y  t h e  T o w n  a n d  i  t s  s u c c e s s o r s  a n d  a s s i  g n s ,  a n d  a n y  s u c c e s s o r  i  n  i  n t e r e s t  t o  t h e 
P r o j  e c t  A r e a ,  o r  a n y  p a r t  t h e r e o f   a g a i  n s t  t h e  R e d e v e l  o p e r s ,  t h e i  r  s u c c e s s o r s  a n d  a s s i  g n s  a n d  e v e r y 
s u c c e s s o r  i  n  i  n t e r e s t  t h e r e i  n ,  a n d  a n y  p a r t y  i  n  p o s s e s s i  o n  o r  o c c u p a n c y  o f   t h e  P r o j  e c t  A r e a  o r  a n y 
p a r t  t h e r e o f   N o t w i  t h s t a n d i  n g  t h e  f  o r e g o i  n g ,  t h e  a g r e e m e n t s  a n d  c o v e n a n t s  s e t  f  o r t h  i  n  S e c t i  o n    3 . 2 
s h a l  l   c e a s e  a n d  t e r m i  n a t e  a s  t o  t h e  N o r t h  P r o j  e c t  A r e a  a u t o m a t i  c a l  l  y  a n d  w i  t h o u t  f  u r t h e r  a c t i  o n  u p o n 
t h e  i  s s u a n c e  o f   a  C e r t i  f  i  c a t e  o f   C o m p l  e t i  o n  f  o r  P h a s e  I  ,  e x c e p t  f  o r  t h o s e  c o v e n a n t s  w h i  c h  s u r v i  v e  i  n 
a c c o r d a n c e  w i  t h  t h e  t e r m s  o f   t h e  D e c l  a r a t i  o n .  N o t w i  t h s t a n d i  n g  s u c h  t e i  m i  n a t i  o n  a s  t o  t h e  N o r t h 
P r o j  e c t  A r e a ,  N o r t h  U R E  a n d  i  t s  s u c c e s s o r s  a n d  a s s i  g n s  s h a l  l   r e m a i  n  j  o i  n t l  y  a n d  s e v e r a l  l  y  b o u n d 
w i  t h  S o u t h  U R E  f  o r  t h e  a g r e e m e n t s  a n d  c o v e n a n t s  s e t  f  o r t h  i  n  S e c t i  o n    3 . 2  a s  t o  t h e  S o u t h  P r o j  e c t 
A r e a .  T h e  a g r e e m e n t s  a n d  c o v e n a n t s  s e t  f  o r t h  i  n  S e c t i  o n    3 . 2  s h a l  l   c e a s e  a n d  t e r m i  n a t e  a s  t o  t h e 
P r o j  e c t  a u t o m a t i  c a l  l  y  a n d  w i  t h o u t  f  u r t h e r  a c t i  o n  u p o n  t h e  i  s s u a n c e  o f   a  C e r t i  f  i  c a t e  o f   C o m p l  e t i  o n  f  o r 
P h a s e  I  I   a n d ,  t h e r e f  o r e ,  t h e  P r o j  e c t ,  e x c e p t  f  o r  t h o s e  c o v e n a n t s  w h i  c h  s u r v i  v e  i  n  a c c o r d a n c e  w i  t h  t h e 
t e r m s  o f   t h e  D e c l  a r a t i  o n .  N o t w i  t h s t a n d i  n g  t h e  f  o r e g o i  n g ,  t h e  c o v e n a n t  s e t  f  o r t h  i  n  S e c t i  o n    3 . 2 ( c ) 
s h a l  l   r e m a i  n  i  n  e f  f  e c t  w i  t h o u t  l  i  m i  t a t i  o n  a s  t o  t i  m e .  W i  t h i  n  t h i  r t y  ( 3 0 )  d a y s  f  o l  l  o w i  n g  t h e  r e q u e s t  o f  
R e d e v e l  o p e r  o r  a n y  s u c c e s s o r  o w n e r  a t  a n y  t i  m e  a f  t e r  t h e  i  s s u a n c e  o f   a  C e r t i  f  i  c a t e  o f   C o m p l  e t i  o n  f  o r 
t h e  P r o j  e c t ,  t h e  T o w n  s h a l  l   e x e c u t e  a n d  d e l  i  v e r  a  d i  s c h a r g e  o f   t h e  D e c l  a r a t i  o n  o f   C o v e n a n t s  a n d 
R e s t r i  c t i  o n s   i  n   r e c o r d a b l  e   f  o r m   f  o r   t h e   P r o j  e c t . 

3.5 Enforcement by Town. In amplification, and not in restriction of the provisions of
this Article   3, it is intended and agreed that the Town and its successors and assigns shall be deemed
beneficiaries of the agreements and covenants set forth in Section   3.2 both for and in their own right but
also for the purposes of protecting the interests of the community and other parties, public or private, in
whose favor or for whose benefit such agreements and covenants shall run in favor of the Town for the
entire period during which such agreements and covenants shall be in force and effect, without regard
to whether the Town has at any time been, remains, or is an owner of any land or interest therein to or
in favor of which such agreements and covenants relate.

3.6 Prohibition Against Transfers of Interests in Redevelopers. (a) The Redevelopers
recognize the importance of this redevelopment Project to the general welfare of the community and
that the identity of the Redevelopers, and their qualifications, are critical to the Town in entering into
this Redevelopment Agreement. Except for a Permitted Transfer, the Town considers that a change in
Control in Redeveloper, or a transfer of twenty-five percent (25%) or more of the ownership interest in
either Redeveloper entity is, for practical purposes, a Transfer or disposition of the Project. The
Redeveloper recognizes that it is because of such qualifications and identity that the Town is entering
into this Redevelopment Agreement with the Redevelopers, and, in so doing, the Town is relying on the
obligations of the Redeveloper and not some other Person for the faithful performance of all
undertakings and covenants to be performed by the Redeveloper hereunder. As a result, except for
Permitted Transfers, prior to Completion of Phase I as evidenced by the issuance of a Certificate of
Completion for Phase I (as it pertains to North URE), or prior to Completion of Phase II and,
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therefore, the Project (as it pertains to South URE), and without the prior written approval of the
Town, which shall not be unreasonably withheld, conditioned or delayed, Redevelopers agree for itself
and all successors in interest that there shall be no change in Control of either Redeveloper, nor shall
there by any transfer of 25% or more of the ownership interest in either Redeveloper.

(b) Consent   to   a   Permitted   Transfer. The Town hereby consents, without the necessity of further
approvals, to any Permitted Transfer.

(c) Approval   of   Transfers. Except for Permitted Transfers, with respect to any Transfer that requires
the Town's consent pursuant to the terms of this Section    3.6, the Town shall not unreasonably
withhold, condition or delay its consent to such Transfer.

3.7 Town Covenants. The Town hereby covenants and agrees that:

(a) The Town shall fully  cooperate with the Redevelopers to ensure that all Governmental
Approvals are obtained for the Project. Furthermore, the Town agrees to support any applications for
Governmental Approvals that are consistent with the terms of the. Redevelopment Plan and this
Agreement, and to execute and deliver any documents required to obtain such approvals and otherwise
to cooperate with the Redeveloper with respect to the Governmental Approvals; provided that nothing
contained in this Section   3.7(a) shall be deemed: (i) to constitute an approval of all or any portion of
the Project for which applications have been submitted or are required or (ii)  a waiver of the ability of
any Governmental Authority, to exercise its statutorily authorized responsibilities with respect to such
applications or Governmental Approvals. Without limiting the generality of the foregoing, the Town
may (A) request that all agencies of the Town having jurisdiction over any of the Governmental
Approvals expedite the processing of all applications for Governmental Approvals, (B) schedule,
convene and conclude all required public hearings in a manner consistent with Applicable Laws,
without undue delay, and (C) cause all of the planners, engineers and other consultants engaged by the
Town and the Town to review and comment on all submittals by the Redeveloper in an expeditious
manner and request that all planners, engineers and other consultants engaged by the Town, the Town
or any of the Town's other agencies, review and comment on all submittals by the Redeveloper in an
expeditious manner

(b) The Town shall undertake and complete, with due diligence, all of its obligations under this
Redevelopment Agreement.

(c) The Town shall not amend or cause the amendment of the Redevelopment Plan with respect to
the Project Area in a manner that materially, adversely affects the Redeveloper or the Project during
the term of this Agreement without the prior written consent of the Redeveloper.

(d) The Redevelopers have been designated as the exclusive redevelopers of the Project Area (as
more particularly set forth in Section    2.1) and shall have the exclusive right and obligation to
redevelop the Project Area and implement the Project in accordance with the terms and conditions of
this Redevelopment Agreement.

A R T I  C L E   4 
P R O J E C T   D E T A I  L S 

4.1 Approval of Concept Plans. The Town approves the Concept Plans and finds the
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Concept Plans to be in compliance with the Redevelopment Plan. Any amendment to the Concept
Plans, other than minor deviations necessitated by full engineering of the Project, shall be submitted to
the Mayor or the Mayor's designee for approval, which approval shall not be unreasonably withheld,
conditioned or delayed, unless such amendment shall be noncompliant with the Redevelopment Plan, in
which case, such amendment to the Concept Plans shall be submitted to the Governing Body for
approval together with a request to amend the Redevelopment Plan as necessary.

4.2 Schedule and Implementation of the Project.

(a) Within twelve (12) months of the Effective Date, the Redevelopers shall obtain all 
Governmental Approvals required for the Commencement of Construction of the Project, including 
Planning Board Approvals.

(b) R e d e v e l  o p e r s  s h a l  l   u s e  c o m m e r c i  a l  l  y  r e a s o n a b l  e  e f  f  o r t s  t o  C o m m e n c e  C o n s t r u c t i  o n  o f  
P h a s e   I    o f    t h e   P r o j  e c t   w i  t h i  n   s i  x   ( 6 )   m o n t h s   a f  t e r   a l  l    G o v e r n m e n t a l    A p p r o v a l  s   a r e   o b t a i  n e d . 

(c) Redevelopers shall use commercially reasonable efforts to Complete Construction of Phase I of
the Project on or before twenty-four (24) months after the Commencement of Construction of Phase I.

(d) Redevelopers shall use commercially reasonable efforts to Commence Construction of Phase II
of the Project within twelve (12) months after Completion of Construction of Phase I of the Project.

(e) Redevelopers shall use commercially reasonable efforts to Complete Construction of Phase II
of the Project on or before twenty-four (24) months after the Commencement of Construction of Phase
II.

4.3 Conditions Related to the Project Schedule.

( a ) I  f  ,  s u b j  e c t  t o  t h e  p r o v i  s i  o n s  o f   t h i  s  A g r e e m e n t ,  t h e  R e d e v e l  o p e r s  f  a i  l  ,  o r  d e t e r m i  n e  t h a t  i  t  w i  l  l  
f  a i  l  ,  t o  m e e t  a n y  r e l  e v a n t  d a t e  f  o r  t h e  c o m p l  e t i  o n  o f   a  t a s k  s e t  f  o r t h  i  n  t h e  P r o j  e c t  s c h e d u l  e  s e t  f  o r t h 
a b o v e ,  f  o r  a n y  r e a s o n ,  t h e  R e d e v e l  o p e r s  s h a l  l   p r o m p t l  y  p r o v i  d e  n o t i  c e  t o  t h e  T o w n  s t a t i  n g :  ( i  )  t h e 
r e a s o n  f  o r  t h e  f  a i  l  u r e  o r  a n t i  c i  p a t e d  f  a i  l  u r e ,  ( i  i  )  t h e  R e d e v e l  o p e r s '  p r o p o s e d  m e t h o d  f  o r  c o r r e c t i  n g 
s u c h  f  a i  l  u r e ,  ( i  i  i  )  t h e  R e d e v e l  o p e r s '  p r o p o s a l   f  o r  r e v i  s i  n g  t h e  s c h e d u l  e  a n d  ( i  v )  t h e  m e t h o d  o r  m e t h o d s 
b y  w h i  c h  t h e  R e d e v e l  o p e r  p r o p o s e s  t o  a c h i  e v e  s u b s e q u e n t  t a s k s  b y  t h e  r e l  e v a n t  d a t e s  s e t  f  o r t h  i  n  t h e 
r e v i  s e d  P r o j  e c t  s c h e d u l  e .  R e d e v e l  o p e r s '  p r o p o s e d  r e v i  s i  o n s  t o  t h e  P r o j  e c t  s c h e d u l  e  s h a l  l   b e  s u b j  e c t  t o 
t h e  M a y o r ' s  a n d  M a y o r ' s  d e s i  g n e e ' s  a p p r o v a l  ,  w h i  c h  s h a l  l   n o t  b e  u n r e a s o n a b l  y  w i  t h h e l  d ,  c o n d i  t i  o n e d 
o r   d e l  a y e d . 

( b ) I  n  t h e  e v e n t  t h a t  t h e  R e d e v e l  o p e r s  d o  n o t  o b t a i  n  a l  l   n e c e s s a r y  G o v e r n m e n t a l   A p p r o v a l  s  f  o r 
t h e  P r o j  e c t  o n  t e r m s  a n d  c o n d i  t i  o n s  a c c e p t a b l  e  t o  t h e  R e d e v e l  o p e r s  i  n  t h e i  r  s o l  e  d i  s c r e t i  o n ,  o r  i  f  
t h e  P a r t i  e s  d e t e r m i  n e  t h a t  t h e  G o v e r n m e n t a l   A p p r o v a l  s  f  o r  t h e  P r o j  e c t  c a n n o t  b e  o b t a i  n e d  o n 
t e r m s  a n d  c o n d i  t i  o n s  a c c e p t a b l  e  t o  t h e  R e d e v e l  o p e r s ,  t h e n  e i  t h e r  P a r t y  s h a l  l   h a v e  t h e  r i  g h t  t o 
t e r m i  n a t e  t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t  u p o n  w r i  t t e n  n o t i  c e  t o  t h e  o t h e r  P a r t y .  N o 
G o v e r n m e n t a l   A p p r o v a l   s h a l  l   b e  d e e m e d  t o  h a v e  b e e n  o b t a i  n e d  ( i  )  u n t i  l   t h e  A p p e a l   P e r i  o d 
r e l  a t i  n g   t h e r e t o   h a s   e x p i  r e d   a n d   n o   a p p e a l    h a s   b e e n   t a k e n ,   o r   ( i  i  )   i  f    a n   a p p e a l    i  s   f  i  l  e d   w i  t h i  n   t h e 
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a p p l  i  c a b l  e  A p p e a l   P e r i  o d ,  u n t i  l   s u c h  a p p e a l   s h a l  l   h a v e  b e e n  f  i  n a l  l  y  r e s o l  v e d  i  n  a  m a n n e r  s u s t a i  n i  n g 
t h e  c h a l  l  e n g e d  G o v e r n m e n t a l   A p p r o v a l  .  I  f   t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t  i  s  t e r m i  n a t e d  p u r s u a n t  t o 
t h e  t e r m s  o f   t h i  s  S e c t i  o n    4 . 3 ( b )  t h e n  e x c e p t  a s  e x p r e s s l  y  s e t  f  o r t h  i  n  t h i  s  A g r e e m e n t  t o  t h e  c o n t r a r y , 
t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t  s h a l  l   b e  o f   n o  f  u r t h e r  f  o r c e  a n d  e f  f  e c t  a n d  t h e  P a r t i  e s  h e r e t o  s h a l  l  
h a v e  n o  f  u r t h e r  r i  g h t s ,  l  i  a b i  l  i  t i  e s  a n d / o r  o b l  i  g a t i  o n s  h e r e u n d e r ,  e x c e p t  t h a t  R e d e v e l  o p e r  s h a l  l   r e m a i  n 
r e s p o n s i  b l  e  f  o r  a l  l   T o w n  C o s t s .  I  f   a n  a p p e a l   i  s  t a k e n  o r  a  F o r c e  M a j  e u r e  E v e n t  o c c u r s ,  a l  l   o b l  i  g a t i  o n s 
u n d e r  t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t  s h a l  l   b e  t o l  l  e d  d u r i  n g  t h e  p e n d e n c y  o f   s u c h  a p p e a l   o r  F o r c e 
M a j  e u r e   E v e n t . 

(c) Construction activities shall generally be completed in accordance with the schedule of
milestones set forth in the Construction Schedule, except as modified in this Redevelopment
Agreement. In the event there is any contradiction or discrepancy between this Redevelopment
Agreement and the Construction Schedule, this Redevelopment Agreement shall control.

4 . 4 C o n s t r u c t i  o n   o f    t h e   P r o j  e c t . 

(a) Construction   Hours. Construction practices and hours shall be in accordance with applicable
Town Ordinances.

(b) M a i  n t e n a n c e .  E x c e p t i  n g  c o n s t r u c t i  o n  m a t e r i  a l  s  a n d  t h e  l  i  k e  t h a t  a r e  s t o r e d  i  n  a n  o r d e r l  y 
m a n n e r ,  t h e  P r o j  e c t  A r e a  w i  l  l   b e  k e p t  f  r e e  o f   d e b r i  s  o n  a  r e g u l  a r  b a s i  s  b y  t h e  R e d e v e l  o p e r s ; 
p r o v i  d e d ,  h o w e v e r ,  s u b j  e c t  t o  w e a t h e r  c o n d i  t i  o n s  a n d  F o r c e  M a j  e u r e  E v e n t s  t h a t  t h e 
R e d e v e l  o p e r s  a g r e e  t o  c l  e a n  u p  t h e  P r o j  e c t  A r e a  w i  t h i  n  f  o r t y - e i  g h t  ( 4 8 )  h o u r s  o f   a  s p e c i  f  i  c , 
r e a s o n a b l  e  r e q u e s t  b y  t h e  T o w n  t h a t  t h e  R e d e v e l  o p e r s  d o  s o  o r  t h e  c l  o s e  o f   t h e  f  o l  l  o w i  n g 
B u s i  n e s s  D a y ,  w h i  c h e v e r  i  s  l  a t e r .  S h o u l  d  R e d e v e l  o p e r s  f  a i  l   t o  c o m p l  y  w i  t h  t h i  s  o b l  i  g a t i  o n ,  t h e n 
t h e  T o w n  m a y  s e n d  t h e  R e d e v e l  o p e r  a  s e c o n d  r e q u e s t ,  i  n  w r i  t i  n g ,  p r o v i  d i  n g  t h e  R e d e v e l  o p e r 
w i  t h  a n  a d d i  t i  o n a l   t w e n t y - f  o u r  ( 2 4 )  h o u r  p e r i  o d  d u r i  n g  w h i  c h  R e d e v e l  o p e r  s h a l  l   c l  e a n  u p  t h e 
P r o j  e c t  A r e a .  S h o u l  d  R e d e v e l  o p e r  f  a i  l   t o  c o m p l  y  f  o l  l  o w i  n g  t h e  T o w n ' s  s e c o n d  r e q u e s t ,  t h e  T o w n 
m a y  a t  i  t s  o p t i  o n  u n d e r t a k e  s u c h  m a i  n t e n a n c e  a n d  c h a r g e  R e d e v e l  o p e r s  f  o r  t h e  c o s t s  o f   s a m e . 
T h e  R e d e v e l  o p e r s  s h a l  l   r e p a i  r ,  a t  t h e  R e d e v e l  o p e r s '  c o s t ,  a n y  d a m a g e  t o  t h e  s t r e e t s  o r  s i  d e w a l  k s 
c a u s e d   b y   t h e   R e d e v e l  o p e r s   d u r i  n g   t h e   c o n s t r u c t i  o n   o f    t h e   P r o j  e c t . 

(c) Pedestrian   Access   and   Safety. The Town acknowledges that for safety reasons, the sidewalks
adjacent to the Project Area may need to be closed from time to time during construction of the
Project. Notwithstanding the foregoing, the Redevelopers will  provide appropriate signage and
crosswalks to ensure the continued flow of pedestrian traffic. The Redevelopers shall supply to the
Town's Building Department plans and specifications providing for pedestrian safety at the Project
Area as applicable. The Redevelopers shall keep the sidewalks abutting the Project Area clean and free
of debris, ice and snow during the construction of the Project.

(d) Construction   Parking The Redevelopers shall make arrangements with the Town's Construction
Official and the Town's Police Department for off-street parking for construction vehicles and
construction worker's vehicles, if  such vehicles cannot be parked on the Project Area itself. The Town
agrees to have the Town place, from time to time, temporary "emergency, no parking" signs on the
adjacent streets as reasonably requested by the Redevelopers to accommodate the Redevelopers'
construction activities.

(e) P r e c o n s t r u c t i  o n   M e e t i  n g .   T h e r e   s h a l  l    b e   a   
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seven (7) days prior to the Commencement of Construction of each Phase, which meeting shall include
the Town's Construction Official, the Town's Engineer, a representative from the Town's Police
Department, a representative from the Town's Fire Department and representatives from the various
utility companies.

4.5 Certificates of Occupancy and Certificates of Completion.

(a) Upon Completion of Construction of Phase I, the Redevelopers shall apply to the appropriate
Town construction code official for a Certificate of Occupancy for the buildings constructed on the
North Project Area. Upon Completion of Construction of Phase II  (including completion of the Lot 17
Improvements and dedication of Lot 17 to the Town in accordance with the terms of Section   4.8), the
Redevelopers shall apply to the appropriate Town construction code official for a Certificate of
Occupancy for the building constructed on the South Project Area.

(b) Following Completion of Phase I of the Project and satisfaction of all conditions precedent and
prerequisites set forth in this Agreement relevant to Phase I of the Project, the Town agrees to issue a
Certificate of Completion for Phase I in the form attached hereto as Exhibit   I, upon receipt of a
Completion Notice from Redevelopers. Following Completion of Phase II  and, therefore, the Project,
and satisfaction of all conditions precedent and prerequisites set forth in this Agreement, the Town
agrees to issue a Certificate of Completion for Phase II  and the Project in the form attached hereto as
Exhibit   J, upon receipt of a Completion Notice from Redevelopers. The Certificate of Completion
shall constitute a recordable, conclusive determination of the satisfaction and termination of the
agreements and covenants with respect to the Project in this Redevelopment Agreement and the
Redevelopment Plan. Within thirty (30) days after receipt of the Completion Notice, the Town shall
provide Redeveloper with the applicable Certificate of Completion or a written statement setting forth
in detail the reasons why it believes that a Certificate of Completion should not be issued in
accordance with the provisions of this Agreement.

4.6 Project Costs and Financing.

(a) The Redevelopers agree that the costs and financing for the Project are the sole responsibility
of the Redevelopers, not the Town.

(b) T h e   R e d e v e l  o p e r s   s h a l  l    p o s t   B o n d s   i  n   t h e   f  o l  l  o w i  n g   m a n n e r : 

Prior to the Commencement of Construction, a performance bond or irrevocable letter of credit (or
such other form of guarantee allowed in accordance with the MLUL)  for those Improvements which
are to be dedicated to the Town (including privately-owned perimeter buffer landscaping) and for
which a performance guarantee may be required pursuant to the MLUL  unless not required pursuant to
the approved site plan and Planning Board resolution, in an amount to be determined by the Town
Engineer pursuant to the MLUL.

(ii) A maintenance guarantee in respect of those Improvements required to be 
bonded in accordance with the MLUL, in the limn of a surety bond (or such other form of guarantee 
allowed in accordance with the MLUL) for a period not to exceed two (2) years after final acceptance 
of the Improvement, in an amount determined by the Town Engineer according to the method of 
calculation set forth in NJSA. 40:55D-53 of the MLUL.
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(iii) If  applicable, the Bond must name the Town as an obligee and the Redeveloper shall deliver a
copy of the Bond to the Town prior to Commencement of Construction. To the extent that a surety
bond is provided, it shall be provided by a company licensed by the New Jersey Department of
Banking and Insurance or otherwise authorized by the New Jersey Department of Banking and
Insurance to do business in the State. In the event any insurance company, financial institution or
other entity issuing a performance guarantee herein, shall be insolvent or shall declare bankruptcy or
otherwise be subject to reorganization, rehabilitation, or other action, whereby state or federal
agencies have taken over the management of the entity, within thirty (30) days after notice from the
Town, the Redeveloper shall replace the Bond.

(iv) In the event any Bond should lapse, be canceled or withdrawn, or otherwise not remain in full
force and effect as a result of any act or omission by the Redevelopers, then until an approved
replacement of the lapsed Bond has been deposited with the Town, the Town may require the
Redevelopers to cease and desist any and all work on the Project, unless the Improvements required to
be bonded have been completed and approved by the Town. In the event any Bond should lapse, be
canceled or withdrawn, or otherwise not remain in full  force and effect through no act or omission of
the Redevelopers, then unless the Redevelopers fail to replace the Bond within ten (10) Business Days
of notice given to the Redevelopers by the Town, the Town may require the Redeveloper to cease and
desist work on the Project unless the Improvements required to be bonded have been completed and
approved by the Town.

4 . 7  E n v i  r o n m e n t a l     O b l  i  g a t i  o n s    a n d    I  n d e m n i  f  i  c a t i  o n .  T h e  P a r t i  e s  h e r e t o  e x p r e s s l  y  a c k n o w l  e d g e 
a n d  a g r e e  t h a t  t o  t h e  e x t e n t  a n y  p o r t i  o n  o f   t h e  P r o j  e c t  A r e a  r e q u i  r e s  R e m e d i  a t i  o n ,  i  n c l  u d i  n g  L o t 
1 7 ,  o r  c a u s e s  a n y  o t h e r  p r o p e r t y  t o  r e q u i  r e  R e m e d i  a t i  o n ,  t h e  T o w n  s h a l  l   h a v e  n o  r e s p o n s i  b i  l  i  t y 
t h e r e f  o r .  T h e  P a r t i  e s  h e r e t o  e x p r e s s l  y  a g r e e  a n d  a c k n o w l  e d g e  t h a t  i  t  s h a l  l   b e  t h e  s o l  e 
r e s p o n s i  b i  l  i  t y  o f   t h e  R e d e v e l  o p e r s  t o  u n d e r t a k e  a n d  p a y  t h e  c o s t  o f   a n y  a n d  a l  l   R e m e d i  a t i  o n , 
c o m p l  i  a n c e ,  e n v i  r o n m e n t a l   t e s t i  n g ,  a n d / o r  o t h e r  a n a l  y s e s  f  o r  t h e  P r o j  e c t  A r e a ,  a n d  t h a t  t h e  T o w n 
h a s  n o  o b l  i  g a t i  o n  o r  l  i  a b i  l  i  t y  w h a t s o e v e r  w i  t h  r e s p e c t  t o  t h e  e n v i  r o n m e n t a l   c o n d i  t i  o n  o f   t h e 
P r o j  e c t  A r e a ,  o r  a n y  o t h e r  p a r c e l  s  w h i  c h  m a y  c l  a i  m  c o n t a m i  n a t i  o n  a r i  s i  n g  f  r o m  t h e  P r o j  e c t  A r e a . 
T h e  R e d e v e l  o p e r s  s h a l  l   d e f  e n d ,  p r o t e c t ,  i  n d e m n i  f  y  a n d  h o l  d  h a r m l  e s s  t h e  T o w n  a n d  i  t s  a g e n t s 
f  r o m  a n y  c l  a i  m s  w h i  c h  m a y  b e  s u s t a i  n e d  a s  a  r e s u l  t  o f   a n y  e n v i  r o n m e n t a l   c o n d i  t i  o n s  o n ,  i  n , 
u n d e r  o r  m i  g r a t i  n g  t o  o r  f  r o m  t h e  P r o j  e c t  A r e a ,  i  n c l  u d i  n g ,  w i  t h o u t  l  i  m i  t a t i  o n ,  c l  a i  m s  a g a i  n s t  t h e 
T o w n   a n d   i  t s   a g e n t s   b y   a n y   t h i  r d   p a r t y . 

4.8 Lot 17 Improvements. Prior to submission of a Completion Notice by the
Redevelopers for Phase II, and as a condition precedent to obtaining a Certificate of Completion for
Phase H, the Redevelopers agree to make the Lot 17 Improvements in accordance with the Lot 17
Concept Plan at Redevelopers' sole cost and expense.

4.9 Dedication of Lot 17. As a condition precedent to obtaining a Certificate of
Completion for Phase II, Redevelopers agree to dedicate Lot 17 to the Town for public use and the 
Town agrees to accept such dedication from the Redevelopers, in accordance with the provisions of 
this Redevelopment Agreement.

(a) Purchase   Price. The Town shall pay no additional consideration to the Redevelopers for the
dedication of Lot 17.

(b) T i  m e   a n d   P l  a c e   o f    C l  o s i  n g .   T h e   C l  o s i  n g   D a t e   
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days of both (i) Completion of the Lot 17 Improvements and (ii)  termination of the Lot 17 Due
Diligence Period. The Closing shall be conducted by mail or in person at a location agreeable by the
Parties.

( c ) T r a n s f  e r   o f    O w n e r s h i  p ;   T i  t l  e .   ( i  )   O n   t h e   C l  o s i  n g   D a t e ,   t h e   R e d e v e l  o p e r s   s h a l  l    g i  v e   t o 
t h e  T o w n  a  D e e d  f  o r  L o t  1 7 .  T h e  R e d e v e l  o p e r s  s h a l  l   a d d i  t i  o n a l  l  y  g i  v e  t o  t h e  R e d e v e l  o p e r  a n 
a d e q u a t e  a f  f  i  d a v i  t  o f   t i  t l  e ,  a  p r o p e r l  y  e x e c u t e d  a f  f  i  d a v i  t  o f   c o n s i  d e r a t i  o n  o r  e x e m p t i  o n ,  a n d  s u c h 
o t h e r  d o c u m e n t a t i  o n  a s  m a y  r e a s o n a b l  y  b e  r e q u e s t e d  b y  t h e  T i  t l  e  C o m p a n y .  T h e  R e d e v e l  o p e r s  s h a l  l  
t r a n s f  e r  a n d  c o n v e y  t o  t h e  T o w n  C l  e a r  a n d  M a r k e t a b l  e  T i  t l  e  t o  L o t  1 7 .  B e f  o r e  o r  w i  t h i  n  f  i  v e  ( 5 ) 
B u s i  n e s s  D a y s  o f   t h e  t e r m i  n a t i  o n  o f   t h e  L o t  1 7  D u e  D i  l  i  g e n c e  P e r i  o d ,  t h e  T o w n  s h a l  l   o r d e r  t h e  T i  t l  e 
C o m m i  t m e n t   f  o r   L  o t   1 7 .   T h e   T o w n   s h a l  l    p r o v i  d e   t h e   R e d e v e l  o p e r s   w i  t h   a   c o p y   o f    t h e   T i  t l  e 
C o m m i  t m e n t  u p o n  r e c e i  p t  t h e r e o f   a n d  s h a l  l   n o t i  f  y  t h e  R e d e v e l  o p e r s  i  n  w r i  t i  n g  o f   a n y  o b j  e c t i  o n  t o  t i  t l  e 
p r i  o r  t o  t h e  C l  o s i  n g  D a t e  F a i  l  u r e  t o  n o t i  f  y  t h e  R e d e v e l  o p e r s  o f   a n  o b j  e c t i  o n  t o  t i  t l  e  s h a l  l   b e  d e e m e d  a 
w a i  v e r  b y  t h e  T o w n  o f   a l  l   o b j  e c t i  o n s  t o  a n y  l  i  e n ,  e n c u m b r a n c e s  o r  o t h e r  e x c e p t i  o n  r e v e a l  e d  b y  t h e 
T i  t l  e  C o m m i  t m e n t  e x c e p t  f  o r  M o n e t a r y  E n c u m b r a n c e s .  I  n  t h e  e v e n t  t h e  T o w n  d o e s  r a i  s e  t i  t l  e 
o b j  e c t i  o n s ,  t h e  R e d e v e l  o p e r s  s h a l  l   h a v e  s e v e n  ( 7 )  c a l  e n d a r  d a y s  f  r o m  t h e  d a t e  o f   r e c e i  p t  o f   t h e  T o w n ' s 
w r i  t t e n  o b j  e c t i  o n s  i  n  w h i  c h  t o  d e c i  d e  w h e t h e r  t o  r e m e d y  t h e  t i  t l  e  d e f  e c t ( s )  i  d e n t i  f  i  e d  i  n  s u c h 
o b j  e c t i  o n ;  p r o v i  d e d ,  h o w e v e r ,  t h a t  t h e  R e d e v e l  o p e r s  s h a l  l   b e  r e q u i  r e d  t o  r e m o v e  o r  h a v e  r e m o v e d  a n y 
M o n e t a r y  E n c u m b r a n c e s .  I  f   t h e  R e d e v e l  o p e r s  d o  u n d e r t a k e  t o  r e m e d y  t h e  t i  t l  e  d e f  e c t ( s )  t h e 
R e d e v e l  o p e r s  s h a l  l   b e  e n t i  t l  e d  t o  p o s t p o n e  t h e  C l  o s i  n g  D a t e  f  o r  a  r e a s o n a b l  e  p e r i  o d  o f   t i  m e  i  n  o r d e r  t o 
e f  f  e c t u a t e  s u c h  r e m e d y .  I  n  t h e  e v e n t  t h e  R e d e v e l  o p e r s  a r e  u n a b l  e  o r  u n w i  l  l  i  n g  t o  r e m e d y  o r  c a u s e  t o 
b e  r e m e d i  e d  s u c h  t i  t l  e  d e f  e c t ( s ) ,  t h e n  t h e  T o w n  m a y  e i  t h e r  ( a )  w a i  v e  t h e  o b j  e c t i  o n  a n d  p r o c e e d  t o 
c l  o s i  n g ;  o r  ( b )  t e r m i  n a t e  t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t ,  i  n  w h i  c h  c a s e  t h e  R e d e v e l  o p e r s '  d e s i  g n a t i  o n 
a s  "  R e d e v e l  o p e r "   o f   t h e  P r o j  e c t  ( a s  d e f  i  n e d  i  n  t h e  R e d e v e l  o p m e n t  L a w )  s h a l  l   s i  m u l  t a n e o u s l  y  a n d 
a u t o m a t i  c a l  l  y   t e r m i  n a t e . 

( d ) Due   Diligence   of   Lot   17. Within thirty (30) days of the Effective Date, Redevelopers shall
provide the Town with copies of all surveys, environmental reports, and title insurance policies it
possesses as it pertains to Lot 17. During the Lot 17 Due Diligence Period, the Redevelopers hereby
authorize and license to the Town the ability to enter upon Lot 17 to perform physical and
environmental inspections of Lot 17 upon 48 hours' notice to the Redevelopers. In the event that it is
determined that Lot 17 requires environmental Remediation, then to the extent required by
Environmental Laws and in accordance with this Redevelopment Agreement, the Redevelopers shall
assume all responsibility for such Remediation immediately at Redevelopers' sole cost. Redevelopers
agree to keep the Town fully apprised of the progress of the Remediation.

( e ) Physical Condition of the Additional Property. Redevelopers shall dedicate Lot 17 to the Town 
in an "AS IS, WHERE IS, WITH ALL FAULTS" condition, excluding as to environmental 
conditions, and with all latent or patent defects, except as otherwise provided in this Agreement. At 
Closing, the Redevelopers shall deliver possession of Lot 17 vacant and free of tenants.

(d) Building   and   Zoning   Laws. Lot 17 is being dedicated subject to the Redevelopment Plan and all
other Applicable Laws.

(e) Risk   of   Loss. Except as otherwise provided above with respect to the Town's activities and
investigations, if  any, the Redevelopers are responsible for any damage or loss to Lot 17, except for
normal wear and tear, until Closing.
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(0 Brokerage   Fees. The Parties represent that, concerning Lot 17, neither Party has dealt
with or transacted any business with any broker. Under no circumstances shall any brokerage fees be
paid nor shall either Party be liable for any such fees.

(g) Non-Foreign   Affidavit. The Redevelopers shall provide to the Town at Closing an
adequate non-foreign affidavit stating the inapplicability of 26 U S. C. �† 1445 to the dedication
of Lot 17.

(h) Closing   Prorations. The following adjustments are to be made at the Closing as of
12:00 midnight of the day preceding the Closing Date, as may be applicable: (i) water charges;
(ii)  sewer rents; (iii)  gas; (iv) electric; (v) fuel (at the Redevelopers' cost therefor); (vi) real
estate taxes, if  any; and (vii)  any other items which shall be appropriate for adjustment under
local closing standards and practices.

C a s u a l  t y   a n d   C o n d e m n a t i  o n . 

(i) I  f  ,  p r i  o r  t o  C l  o s i  n g ,  L o t  1 7  o r  a n y  p a r t  t h e r e o f   s u f  f  e r s  a  c a s u a l  t y  p r e v e n t i  n g  t h e 
C o m p l  e t i  o n  o f   t h e  L o t  1 7  I  m p r o v e m e n t s ,  t h e  R e d e v e l  o p e r s  s h a l  l   p r o m p t l  y  n o t i  f  y  t h e  T o w n 
t h e r e o f  .  I  f  ,  i  n  t h e  T o w n ' s  r e a s o n a b l  e  j  u d g m e n t ,  s u c h  c a s u a l  t y  m a t e r i  a l  l  y  i  n t e r f  e r e s  w i  t h  t h e 
T o w n ' s  a b i  l  i  t y  t o  u s e  L o t  1 7  f  o r  i  t s  i  n t e n d e d  p u r p o s e s ,  t h e  T o w n  s h a l  l   h a v e  t h e  o p t i  o n  e i  t h e r 
t o  t e r m i  n a t e  t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t  o r  t o  c o n s u m m a t e  t h e  t r a n s a c t i  o n  c o n t e m p l  a t e d 
b y  t h i  s  A g r e e m e n t  n o t w i  t h s t a n d i  n g  s u c h  c a s u a l  t y .  I  f   t h e  T o w n  e l  e c t s  t o  c o n s u m m a t e  t h e 
t r a n s a c t i  o n  c o n t e m p l  a t e d  b y  t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t ,  t h e  T o w n  s h a l  l   b e  e n t i  t l  e d  t o 
r e c e i  v e  t h e  i  n s u r a n c e  a n d  o t h e r  p r o c e e d s  a s s o c i  a t e d  w i  t h  s u c h  c a s u a l  t y  a n d  t h e  R e d e v e l  o p e r s 
s h a l  l  ,  a t  C l  o s i  n g  a n d  t h e r e a f  t e r ,  e x e c u t e  a n d  d e l  i  v e r  t o  t h e  T o w n  a l  l   r e q u i  r e d  a s s i  g n m e n t s  o f  
p r o c e e d s  a n d  o t h e r  s i  m i  l  a r  i  t e m s .  I  f   t h e  T o w n  e l  e c t s  t o  t e r m i  n a t e  t h i  s  R e d e v e l  o p m e n t 
A g r e e m e n t ,  t h i  s  A g r e e m e n t  s h a l  l  ,  w i  t h o u t  f  u r t h e r  a c t i  o n  o f   t h e  P a r t i  e s ,  b e c o m e  n u l  l   a n d  v o i  d 
a n d  n e i  t h e r  P a r t y  s h a l  l   h a v e  a n y  r i  g h t s  o r  o b l  i  g a t i  o n s  u n d e r  t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t 
e x c e p t  f  o r  t h o s e  r i  g h t s  a n d  o b l  i  g a t i  o n s  t h a t  b y  t h e i  r  t e r m s  e x p r e s s l  y  s u r v i  v e  t e i  m i  n a t i  o n  o f   t h i  s 
R e d e v e l  o p m e n t   A g r e e m e n t . 

( i  i  ) I  f  ,  p r i  o r  t o  C l  o s i  n g ,  t h e  L o t  1 7 ,  o r  a n y  p a r t  t h e r e o f  ,  s h a l  l   b e  c o n d e m n e d  o r 
s u b j  e c t  t o  a  w r i  t t e n  t h r e a t  o f   c o n d e m n a t i  o n  b y  a  g o v e r n m e n t a l   b o d y  w i  t h  e m i  n e n t  d o m a i  n  a u t h o r i  t y 
t h a t  e x c e e d s  t h e  T o w n ,  t h e  R e d e v e l  o p e r s  s h a l  l   p r o m p t l  y  n o t i  f  y  t h e  T o w n  t h e r e o f   I  n  s u c h  e v e n t ,  t h e 
T o w n  a g r e e s  t o  c o n s u m m a t e  t h e  t r a n s a c t i  o n  c o n t e m p l  a t e d  b y  t h i  s  R e d e v e l  o p m e n t  A g r e e m e n t 
n o t w i  t h s t a n d i  n g  s u c h  c o n d e m n a t i  o n ,  h o w e v e r  t h e  T o w n  s h a l  l   b e  e n t i  t l  e d  t o  r e c e i  v e  t h e  c o n d e m n a t i  o n 
p r o c e e d s  a n d  t h e  R e d e v e l  o p e r s  s h a l  l  ,  a t  C l  o s i  n g  a n d  t h e r e a f  t e r ,  e x e c u t e  a n d  d e l  i  v e r  t o  t h e  T o w n  a l  l  
r e q u i  r e d  a s s i  g n m e n t s  o f   p r o c e e d s  a n d  o t h e r  s i  m i  l  a r  i  t e m s .  I  f   t h e  T o w n  c o n d e m n s  L o t  1 7 ,  h o w e v e r ,  i  t 
s h a l  l    n o t   b e   e n t i  t l  e d   t o   a n y   c o n d e m n a t i  o n   p r o c e e d s . 

Conditions Precedent to Obligation of the Town to Accept Dedication of Lot 17. The obligation of the 
Town to accept dedication of Lot 17 for public purposes shall be subject to the fulfillment on or before 
the Closing Date of all of the following conditions, any or all of which may be waived by the Town in 
its sole discretion:

The Redevelopers shall have delivered to the Town all of the items required to be delivered to the
Town hereunder;

(ii) All  of the representations and warranties of the Redevelopers contained in this
Redevelopment Agreement shall be true and correct in all material respects as of the Closing Date;
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(iii)  The Redevelopers shall have performed and observed, in all material respects, all covenants and
agreements of this Redevelopment Agreement to be performed and observed by the Redevelopers as of
the Closing Date; and

(ii) There shall be no litigation or other appeal or challenge relating to this
Redevelopment Agreement or the Redevelopment Plan and the time for challenging same shall have
expired.

At such time as the Redeveloper has dedicated Lot 17 to the Town, the Redevelopers shall be
conclusively and irrevocably presumed to have satisfied all conditions precedent to the Closing of the
Lot 17 and shall have no further liability or obligations as to such conditions precedent.

4.10 No   Rights   in   Third-Party   Beneficiaries. Notwithstanding any of the foregoing, this Agreement
does not and will  not confer any rights, remedies or entitlements upon any third person or entity other
than the Parties and their respective successors and assigns. This Agreement is for the exclusive
benefit and convenience of the Parties hereto.

4 . 1 1  A f  f  o r d a b l  e    H o u s i  n g .  A f  f  o r d a b l  e  h o u s i  n g  s h a l  l   b e  p r o v i  d e d  i  n  a c c o r d a n c e  w i  t h  t h e  s e t t l  e m e n t 
b e t w e e n  t h e  T o w n  a n d  E l  i  t e  H o m e b u i  l  d i  n g  ( D o c k e t  N o ,  U N N - L  - 2 3 9 1 - 1 5 ) .  S p e c i  f  i  c a l  l  y ,  3 2  l  o w -  a n d 
m o d e r a t e - i  n c o m e  h o u s i  n g  u n i  t s  s h a l  l   b e  p r o v i  d e d  a s  s e t  f  o r t h  i  n  t h e  C o n c e p t  P l  a n s  S u c h  u n i  t s  s h a l  l  
b e  d e v e l  o p e d  a n d  r e n t e d  a t  r a t e s  a f  f  o r d a b l  e  t o  l  o w - ,  v e r y  l  o w -  a n d  m o d e r a t e - i  n c o m e  l  i  m i  t s  i  n 
a c c o r d a n c e  w i  t h  a l  l   a p p l  i  c a b l  e  r e g u l  a t i  o n s  o f   A r t i  c l  e  2 3 ,  t h e  s t a t e ' s  U n i  f  o r m  H o u s i  n g  A f  f  o r d a b i  l  i  t y 
C o n t r o l  s ,  N . J . A .  C .  5 : 8 0 - 2 6 . 1 ,  e t  s e q . ,  a n d  C o u n c i  l   o n  A f  f  o r d a b l  e  H o u s i  n g  r e g u l  a t i  o n s ,  N . J . A .  C . 
5 : 9 7 1 . 1 ,  e t  s e q .  A l  l   a f  f  o r d a b l  e  h o u s i  n g  u n i  t s  s h a l  l   b e  c o n s t r u c t e d  o n  s i  t e  a n d  i  n t e g r a t e d  t h r o u g h o u t 
t h e  P r o j  e c t .  T h r e e  o f   t h e  a f  f  o r d a b l  e  h o u s i  n g  u n i  t s  i  n  t h e  N o r t h  P r o j  e c t  A r e a  s h a l  l   b e  e a r m a r k e d  f  o r 
s p e c i  a l   n e e d s  t e n a n t s  i  n  a c c o r d a n c e  w i  t h  t h e  r e q u i  r e m e n t s  s e t  f  o r t h  i  n  t h e  c o u r t  o r d e r  a p p r o v i  n g  t h e 
s e t t l  e m e n t  r e f  e r e n c e d  a b o v e .  E x c e p t i  n g  a p p l  i  c a b l  e  e x e m p t i  o n s ,  m o r a t o r i  u m s ,  c r e d i  t s ,  a n d  r e d u c t i  o n s , 
t h e  c o m m e r c i  a l   c o m p o n e n t s  o f   t h e  P r o j  e c t  s h a l  l   b e  s u b j  e c t  t o  t h e  S t a t e w i  d e  N o n - R e s i  d e n t i  a l  
D e v e l  o p m e n t  F e e  A c t  w h i  c h  r e q u i  r e s  a  f  e e  o f   2 . 5 %  o f   t h e  e q u a l  i  z e d  a s s e s s e d  v a l  u e  o f   t h e  l  a n d  a n d 
i  m p r o v e m e n t s . 

4.12 Financial    Agreement. Prior to execution of this Redevelopment Agreement, the Parties
acknowledge that the Redevelopers have submitted an application for a tax exemption for the Project
pursuant to the Exemption Law to the Mayor. Simultaneously with the execution of this
Redevelopment Agreement, the Parties shall enter into a Financial Agreement substantially in the form
attached hereto as Exhibit   K which, inter alia, sets forth the terms and conditions of a tax exemption
granted by the Town for the Project. It is expressly acknowledged by the Town that the Project's
viability is entirely reliant upon the approval of the tax exemption and the execution of this Financial
Agreement.

4.13 Project    Conditions;    Redevelopers'    Termination    Rights. Redevelopers may terminate this
Redevelopment Agreement at any time if:

(a) Redevelopers have not obtained all Governmental Approvals on terms that permit
construction of the Project, all of the conditions of which have been satisfied and all of which
approvals are Final and Non-Appealable;
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